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Re Repligen Corporation Public

Incoming letterdated April 2012 Availability

Dear Mr McGiveni

This is in response to your letters dated April 2012 April 2012 and

April 112012 concerning the shareholder proposal submitted to Repilgen by

Ronald Chez We also have received letters on the proponents behalf dated

April 92012 April 112012 and April 122012 Copies of all of the correspondence on

which this response is based will be made available on our website at

http //www see govfdivisions/corpfinlcf-noactionll4a-8 shtml For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Smcerely

TedYu

Semor Special Counsel

Enclosure

cc Barry Fischer

Thompson Coburn LLP

BFischerthompsoncobuni.com



April 17 2012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Repligen Corporation

Incoming letter dated April 2012

The proposal relates to special meetings

We are unable to concur in your view that Repligen may exclude the proposal

under rule 14a-8e2 Accordingly we do not believe that Repligen may omit the

proposal from its proxy materials in reliance on rule 14a-8e2

We note that Repligen did not file its statement of objections to including the

proposal in -its proxy materials at least 80 calendar days before the date on which it will

file defmitive proxy materials as required by rule 14a-8JX1 Noting the circumstances

of the delay we grant Repligens request that the 80-day requirement be waived

Sincerely

Malt McNair

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREhOLDER PROPOSALS

The Division of CorporatIon Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a8 as with other matters under the proxy

iules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-S the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Althàugh Rule 14a-8k does not require any communications from thareholders to the

CommissIons stafl the staff will always consider iæformatin conØerning alleged violations of

the statutes administered by the Commission including argument as to whether or notactivities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and-proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations-reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court-can decide whether company is obligated

to include shareholder.proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy

material



THOMPSON COBURN LLP 55tMoioe
37th Floor

Chicago Illinois 60603

312-346-7500

FAX 312-580-2201

www.thompsoncoburn.com

April 122012

Via Elecfronic Mail shareholderproposalssec.goy

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Repliaen Corporation 2012 Annual Meeting Response to April 11 2012

letter of Arthur McGivern Esq of Goodwin ProŁter LLP reaardina

omission of Stockholder Proposal Submitted by Mr Ronald Chez

Ladies and Gentlemen

Our firmserves as counsel to Ronald Chez On April 2012 Mr Chez

submitted shareholder proposal via telecopy and overnight courier requesting the

adoption of an amendment to the Ameiided and Restated By-Laws of Repligen

Corporation the Company which would lower the threshold necessary for calling

special meeting of stockholders to the holders of 20% of the voting shares of the

Company the Proposal On April 6th Mr Chez and received via overnight courier

fromMr McGivern copy of his letter to your office dated April 4th requesting your

concurrence that the Proposal was excludable pursuant to Rule 14a-8e2 of the

Securities Exchange Act of 1934 as amended the Exchange Act On April 2012

we responded to Mr McGivems letter with letter to your office Mr McGivern

responded to our April 9th correspondence via letter to your office also dated April

to which we responded with letter to your office dated April

Mr McGivern now responds to our April 11 letter with letter to your office also

dated April 11 which we received today While reiterating number of points made in

his prior letters heagain does not dispute the fact that Repligen never published nor

otherwise communicated to Mr Chez or otherwise revised deadline for shareholder

proposals The Company never provided date that shareholder proposals were due

even when specifically asked when those proposals were due While Repligen attempts

to divert attention from this fact by making claims regarding Mr Chez on the earnings

conference call we wish to note however that the quCstions asked by Mr Chez on that

call were in no way related to the Companys reporting schedule or otherwise as to the

revised date of the meeting the fact remains that the Company should had set revised

Chicago St Louis Southern Illinois Washington D.C
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deadline for shareholder proposals when it changed its annual meeting date but failed to

do so We respectfully suggest that that this failure to provide for deadline should be

considered by the Staff in determining what should be considered reasonable time

before the company begins to
print and send its proxy materials under Rule 14a-8eX2

and that Mr Chezs proposal was submitted within such reasonable time

Mr MeGivem also reiterates his contention.that the Proxy Materials were nearly

in final form when the Proposal was received on April 2012 and that inclusion of the

Proposal in the 2012 Proxy Materials would cause significant delay in the distribution

of the 2012 Proxy Materials to the Companys shareholders We wish to note that

yesterday April 11 the Company announced in press release and related filing on

Form 8-K copies of which are attached for your convenience that it increased the size

of its Board of Directors from seven to eight members and appointed Michael Griffith

as director of the Company Furthermore the Form 8-K notes that Mr .Grifflths grant

of options to purchase Repligen common stock will be delayed until the Companys 2012

Aniwal Meeting of Shareholders One can infer from these disclosures that the election

of Mr Griffith and/or approval of his option grant will be subjects to be included in the

2012 Proxy Statement which seems to suggest that the proxy materials remain subject to

revision We respecifully suggest that ifthe proxy materials can be revised to include

new information regardinga new director they should also be able to be revised to

include Mr Chezs proposal

In accordance with Section of Staff Legal Bulletin No 14D this letter and its

attachments are being emailed to the Staff at shareholderproposals@sec.gov in lieu of

paper filings Pursuant to Rule 14a-8j of the rules promulgated under the Exchange Act

we have concurrently sent copy of this correspondence to the Company and to

Companys counsel

We reiterate our belief that the Company has not met its burden under Rule 14a-

8g of the rules promulgated under the Exchange Act to demonstrate that it is entitled to

exclude the Proposal We therefore respectfully request that.the Staff inform the

Company that the Proposal is not properly excludable from the 2012 Proxy Materials If

you have any questions or if the Staff is unable to concur with our conclusions without

additional information or discussions we respectfully request the opportunity to confer

with members of the Stall Please do not hesitate to contact the undersigned at 312 580-

2233 Please transmit the response letter via facsimile to the Mrlwa0MB MemorandumJ%AO716

with copy to me at 312 782-1998 or via e-mail to BfischerThompsonCoburneom

Respectfully submitted

Barry Fischer Esq

Thompson Coburn LLP
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Enclosures

CC Ronald Chez via telecopy

Arthur McGivern Esq

Repligen Corporation Corporate Secretary
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8-K d332241d8k.htin FORM 8-K

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington D.C 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15d OF THE
SECIJR1TIES EXCHANGE ACT OF 1934

Date of Report Date of earliest event reported April 92012

REPLIGEN CORPORATION
Exact name of registrant as specified in its charter

Delaware 0-14656 04-2729386

State or otberJnrldidion Coinmbelon IRS Employer
of incorporation File Number ldenllflcatlon No

41 Seyou Street Bldg Suite 100 Walthani MA 02453

Addrras of principal esecutive offices Zip Code

Registrants telephone number including area code 781 250-0111

Foimer name or former address if changed since last repert

Check the appropriate box below if the Foim 8-K filing is intended to simultaneously satisfr the filing obligation of the

registrant under any of the following provisions see General Instmction A2 below

Written cotnumnications pursuant to Rule 425 under the Securities Act 17 CFR 230.425

Soliciting materiel pursuant to Rule 14a-12 under the Exchange Act 17 CFR 240.14a-12

Pre-commencement communications pursuant to Rule 14d-2b under the Exchange Act 17 CFR 240 14d-2b

Pre-cominencement communications pursuant to Rule 13e-4c under the Exchange Act 17 CFR 240.13e-4c

httif/sec.gov/Archives/edgar/data/730272/0001 193125121 58077/d332241d8k.htm 4/12/2012
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Item 5.02 Departure of Directors or Certain Officers Election of Directors Appointment of Certain Officers

Compensatory Arrangements of Certain Officers

Election of Michael Griffith to the Board of Directors

On April92012 Repligen Corporation the Company increased the size of its Board of Directors from seven to

eight members and appointed Michael Griffith as director of the Company Mr Griffith is currently CEO and director at

Laureate Biopharma For his services as director of the Company Mr Griffith will be compensated consistent with the

Companys current non-employee director compensation policy although his initial award of an option to purchase 24000
shares of the Companys common stock will be delayed until the Companys 2012 Annual Meeting of Stockholders Mr
Griffith was not appointed teeny committees of the Board of Directors

httpJ/sec.ovfArchivesIedgar/data/730272/0O01 1931251 2158077/d332241d8k.htm 4/12/2012
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934 the registrant has duly caused this report to be

signed on its behalf by the undersigned hereunto duly authorized

REPLIGEN CORPORATION

Dated April 112012 By IsI Walter Herlihy

Walter Herlihy

President and Chief Executive Officer

bttn//sec.gov/Archivesledgar/data/73027210001 19312512158077/d332241d8k.htm 4/12/2012



RepliGen Repligen Corporation

41 Seyon Street

Building Suite 100

Waltham Massachusetts 02453

Telephone 781-250-0111

FOR IMMEDIATE RELEASE Telefax 781-250-0115

CONTACf
Walter Herlihy

President and Chief Executive Officer

781 419-1900

Michael Griffith Appointed to Repligen Board of Directors

WALTHAM MA April 11 2012 Repligen Corporation NASDAQRGEN today announced

that Mr Michael Griffith has been appointed to serve on the Companys Board of Directors Mr

Griffith 53 has extensive leadership experience in the bioprocessing and biophannaceutical

industries as well as significant commercial and investment banking expertise Mr Griffith currently

serves as Chief Executive Officer of Laureate Biopharmaceutical Services Inc Laureate

Biopharma full-service contract manufacturing organization focused on the production aild

manufacture of biologic drugs for biopharmaceutical customers worldwide

Michaels background in biologics manufacturing is particularly
relevant to Repligen and he also

brings valuable financial markets acumen to the Board said Walter Herlihy President and Chief

Executive Officer of Repligen In light of the major commitment that we made to bioprocessing

with the December acquisition of Novozymes Biopharma now Repligen Sweden we welcome

Michaels insight in helping to guide the integration and expansion of this core business We value

the expertise that Michael offers during this exciting time of Repligens transition to fully integrated

and commercially focused company

Mr Griffith has held numerous executive level positions including his current role since April 2010

as CEO and director of Laureate Biopharma He is the founder of Aptuit Inc global contract

pharmaceutical research development and manufacturing company and from 2004 to 2008 served as

the companys CEO From 1996 to 2000 Mr Griffith was with ChiRex Inc where he initially

served as Chief Financial Officer before being named the companys Chairman and CEO ChiRex

was Nasdaq-listed pharmaceutical contract development and manufacturing organization

specializing in small-moleŁüle drug substance development Mr Griffith was part of the team that led

the initial public offering for ChiRex which later sold for $600 million to Rhodia SA NYSE-listed

Paris-based specialty chemicals company Mr Griffith led the teams that built both Aptuit and

ChiRex to become international pharmaceutical supply companies with over 2700 and 600

employees respectively Between 2000 and 2004 he was consultant to Rhodia and several private

equity and pharmaceutical companies Mr Griffith for eight years
served as Chairman of the Board

and Chairman of the Executive Committee at Centrue Financial Corporation and Centrue Bank

-more-



MichaelA Griffith Appointed To Repligen Board of Directors April 112012
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Nasdaq-listed commercial bank Prior to his involvement in the biopharmaceutical iudustiy Mr
Griffith worked nearly 15 years as commercial and investment banker at Bankers Trust and First

Boston He earned Masters of Management from the Kellogg Graduate School of Management at

Northwestern University and Bachelor of Science in Business Administration from the University

of Kansas

About Repligen Corporation

Repligen Corporation is leading supplier of critical biologic products used to manufacture biologic

drugs R.epligen also applies its expertise in biologic product development to SecreF1o synthetic

hormone being developed as novel imaging agent for the diagnosis of variety of pancreatic

diseases In addition the Company has two central nervous system CNS rare disease programs in

Phase clinical trials Repligens corporate headquarters are located at 41 Seyon Street Building

Suite 100 Waltham MA 02453 Additional information maybe requested at www.repligen.com

This
press

release contains forward-looking staiements whicJ are made pursuant to the safe harbor provisions of Section 274 of the Securities Act of

1933 as anende4 and Section 21R of the Securities Exchange Act of 1934 as amended Investors ore cautioned that salemenis in this press release

which are not stksy historical ssatemenis indudln without limitation express or implied statements gardingfluiu financial performance and

position plans and objectives for/uture operatlons plans and objectives for product developmen4 plans and objectives for regulasosy approva4

producidevelopreent our market share and product sales and other statements idenitfied bywords like believe expec6 may wilL xhosd4t4 and similar expressions constiiuteforwad-loolthgsiaiements Suchfoiard-Iooingztaieinenis are subject to number ofrisks

and wcertabsties that could cause actual mantis to differ materially from those antleipoled including without limitation risks associated with our

ability to develop and commercialise products and the market acceptance of Our products reduced detnand for our products that adversely impacts our

flutssre revenues cash flows results of operations and financial conditionc the ability to obtain and the timing and receipt of FDA approval for our

NDA ow- ability to obtain other requfred regulaimy approvals the success of current andfuiure collaborative urssqply relaiionsh4s our ability to

compete with larger bsmflnancedbioprocessingphatmaimutical antI biotechnology companies the success of our clinical trials new approaches to

the treatment of our targeted diseases our compliance with all FOOd and Drug Adnthtisiration and EMEA regulations curability to obtain maintain

and
protect

Intellectual
property rlghtsfrr our prothtc1z the risk of lWgaiion regarding our Intellectual property rights our limited sales capabilities

our valailiestockrice and other risks detailed In Repligens annual report on Form 10-K on file
with the Securities and Exchange Commission and

the other reports that Repligen periodically files with the Securities and Exchange Commission Actual results may differ materially from those

Itepligen contemplated by these fiuwwd tloohing slaiesnentt These forward looking statements reflect managements current Wews and Repligen doer

not undertake to iqxiate aay of these forward-looking statements to reflect change in its views or events or circumstances that occur after the dote

hereof except as required by law
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.AprillI2012

Via Electronic Mail shareholderproposalssec..goy

rjs Securities .4 Exchange Comm..i.ssiOn

DIvision of CporaticnFiiiane

Office of Chief Counsel

1100 Street N.E

Washi.ngtn.D. 20549

Re Rephaen corporation 2012 Annual Meeting Response to April 2012

letter of Arthur McGwern Esg of Goodwin Procter LLP rcgarding

omission of Stockholder Proposal Submitted by Mr Ronald Chez

Ladies and Gentlemen

Ourfinirseresascoinsl.tt.RonaidL Chez On April12 2012 Mr Chez

submitted shareholder proposal via telecopy and overnight courier requesting the

adoption of an amendment to the Amended and Restated By-Laws of Repligen

Corporation the Company which would lower the threshold necessary for calling

special meeting of stockholders to the holders of 20% of the voting shares of the

Company the Proposal On April 6th Mr Chez and received via overnight courier

from Mr MeGivem copy of his ietterto your office dated April requesting your

concurrence that the Proposal was excludable pursuant to Rule 14a-8e2 of the

Securities Exchange Act of 1934 as amended the Exchange Act On April 9th2012

we ràsponde to Mr Mciverns .ltter With letter to your office

Mr MeGivern responded to our April 9th correspondence via letter also dated

April
9th In it he notes that the Company changed its fiscal year end and noted the

methods of communicating the change of year end

We call your attentionto Rule 14a-8el of the rules pronmigated pursuant to

the Exchange Act which reads in relevant part as follows

If you are submitting your proposal for the companys annual meeting you can

most cases find the deadime in last years proxy statement However if the

compaiiy changed the date of its meeting for this year more than 30 days from

last years meeting you can usually find the deadline in one of the companys

quarterly reports on Form 10-Q

chicago Louis Southern Iliinois Washington D.C
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As Mr McGivem notes the Company announced change in the fiscal year in

mid-December 2011 Despite ample opportunity to do so meludang in the Companys
subsequent filing of Form 10-K the Company has never published revised deadline

for shareholder proposals As we noted In our April 9I correspondence when

shareholders of Repligen asked the Company for date that proposals were due the

Company did not answer other than to refer them to the 2011 Proxy Statement Mr Chez
filed his proposal prior to the date the proposal was due as set forth in the 2011 Proxy

Statement the last date provided by the Company The Company essentially is arguing
that it should be able to exclude proposal based upon the failure to have that proposal

filed by an arbitrary date that the Company has no requirement to communIcate in

situation where it bad myriad opportunity to communicate that date and failed to do so

We respectfiully disgree.

In accordance with Section of Staff Legal Bulletin No 14D this letter and its

attachments are being emailed to the Staff at sha eho1dernroposa1ssec gov in lieu of

paper filings Pursuant to Rule 14a-8j of the niles promulgated under the Exchange Act
we have concurrently sent copy of this correspondence to the Company and to

Companys counsel

We reiterate our belief that the Company has not met its burden under Rule

14a8g of the rules promulgated under the Exchange Act to demonstrate that it is

entitled to exclude the Proposal We therefOre respectfully request that the Staff
inform the Company that the Proposal isnot properly excludable from the 2012

Proxy Materials If you have any questions or if the Staff is unable to concur with

our conclusions without additional information or discussions we respectfully

request the opportunity to confer with members of the Staff Please do not hesitate

to contact the undersigned at 312 580-2233 Please transmit the response letter

via facsimile to the Mr jt0MB Memorandum Mtt copy to me at 312 782-

1998 or via e-mail to EFischer@ThornpsonCobum.com

Respectfully submitted

Barry Fischer Esq

Thompson Coburn LLP

BLFcg
CC Ronald Chez via telecopy

Arthur MeGivern Esq

Repligen Corpc ration Corporate Secretary



00 DW PROCTER Goodwin Procteru.p i617.570.1000

Counselorsat Law 617.523.1231

Exchange Pace goodwinprocter.com

Boston MA02109

April 112012

Via Electronic Mail shareholderproposalssec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Repligen Corporation 2012 Annual Meeting Response to April 11 2012 Letter of

Barry Fischer Esg Regarding Omission of Stockholder Proposal Submitted by Mr
Ronald Chez Pursuant to Rule 14a-8eL2

Ladies and Gentlemen

We are writing on behalf of our client Repligen Corporation Delaware corporation

the Company in response to correspondence dated April 11 2012 the Proponents April

11 Letter submitted to the staff the Staff of the Division of Corporation Finance of the U.S

Securities and Exchange Commission the Commissionon behalf of Ronald Chez the

Proponent regarding request for no-action relief submitted by the Companyon April

2012 the No-Action Request letter on behalf of the Proponent dated April 2012 the

ProponentsApril Letter and letter on behalf of the Company responding to the

Proponents April Letter the Companys April Response Letter Copies of the

Proponents April 11 Letter the No-Action Request the Proponents April Letter and the

Companys April Response Letter are attached as Exhibits through respectively

The No-Action Request relates to proposal the Proposaf regarding the adoption of

an amendment to the Amended and Restated By-Laws of the Company which would lower the

threshold necessary for calling special meeting of stockholders to the holders of 20% of the

voting shares of the Company We respectfully reiterate our request in the No-Action Request

that the Staff concur that it will not recommend enforcement action to the Commission if the

Company omits the Proposal from its definitive 2012 proxy statement and form of proxy

together the 2012 Proxy Materials which the Company originally intended to file print and

commence mailing on April 112012

In accordance with Section of Staff Legal Bulletin No 14D Nov 2008 this letter

and its attachments are being emailed to the Staff at shareholderproposals@sec.gov Pursuant to

Rule 14a-8j of the Securities Exchange Act of 1934 as amended the Exchange Act we

have concurrently sent copy of this correspondence to the Proponent as notice of the

Companys response to the Proponents Letter
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April 112012
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At issue is whether the Company may properly exclude the Proposal from the 2012 Proxy

Materials because it was received on April 2012 eight days before the Company intended to

file print and commence mailing its definitive 2012 proxy statement and form of proxy The

relevant portion of Rule 14a-8e2 of the Exchange Act provides emphasis added that the

deadline for submitting proposal is reasonable time before the company begins to print and

send its proxy materials In determining whether proposal is made within reasonable time
the fundamental consideration is whether the time of submission of the proposal affords the

registrant reasonable time to consider the proposal without causing significant delay in the

distribution of proxy materials to its shareholders See Greyhound Lines Inc SEC No-Act

Jan 1999 Jefferson-Pilot Corp SEC No-Act Jan 31 2006

The Proponents April 11 Letter claims emphasis added that the Company is attempting

to exclude the Proposal based upon the failure to have that proposal filed by an arbitrary date

that the Company has no requirement to communicate The Company respectfully disagrees

with this assertion On February 102012 the Companys Chief Executive Officer sent

personal email to the Proponent regarding changes in the Companys reporting cycle The

Company publicly disclosed the date of its 2012 annual stockholders meeting in February 21
2012 press release The Proponent asked multiple questions of the Companys management
about this

press
release during the Companys earnings conference call The Company therefore

disputes the suggestion that the Proponent was unaware of changes in the Companys reporting

schedule Accordingly the Company believes that any purported reliance by the Proponent on

the deadlines included in the proxy materials for the Companys 2011 annual stockholders

meeting which was held on September 262011 is either untrue or unreasonable The

Company is seeking to exclude the Proposal because it failed to satisfy the reasonable advance

submission requirement plainly included in Rule 14a-8eX2 of the Exchange Act

The 2012 Proxy Materials were nearly in final form when the Proposal was received on

April 2012 and inclusion of the Proposal in the 2012 Proxy Materials would cause

significant delay in the distribution of the 2012 Proxy Materials to the Companys shareholders

Accordingly the Company respectfully submits to the Staff that the Companys receipt of the

Proposal mere eight days before the Company intended to file print and commence mailing

the 2012 Proxy Materials did not satisfy the reasonable advance submission requirement in

Rule 14a-SeX2 of the Exchange Act

LJBC/429837O
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Based on the foregoing and the discussion set forth in the No-Action Request and the

Companys April Response Letter on behalf of the Company we respectfully request the

concurrence of the Staff that the Proposal may be excluded from the Companys 2012 Proxy

Materials Please do not hesitate to contact the undersigned at 617 570-1971 ifyou have any

questions or would like any additional information regarding the foregoing Please transmit the

response letter via facsimile to the Company at 781 250-0115 with copy to the undersigned

at 617 523-1231 and hard copy to the Proponent at FISMA 0MB Memorandum MO716
FISMA 0MB Memorandum MO716

Respectfully submitted

Arthur McGivern Esq

cc Ronald Chez

Barry Fischer counsel to Ronald Chez Thompson Coburn LLP

Walter Herlihy President and Chief Executive Officer Repligen Corporation

Karen Dawes Chairperson of the Board of Directors Repligen Corporatian

Joseph Johnson III Esq Goodwin Procter LLP

LIBC/42983701
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THOMPSON COBURN LLP 55EastMoroeStrcet

37th FLoor

Chicago Illinois 60603

312-346-7500

FAX 312-580-2201

www.thompsoncoburn.com

April11 20 12

Via Electronic Mail shareholderproposalssec.goy

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Repligen Corporation -2012 Annual Meeting Response to April 42012

letter of Arthur RjMcGivern Esg of Goodwin Procter LLP regarcIin

omission of Stockholder Proposal Submitted byMr Ronald Chez

Ladies and Gentlemen

Our firm serves as counsel to Ronald Chez On April 22012 Mr Chez

submitted shareholder proposal via telecopy and overnight courier requesting the

adoption of an amendment to the Amended and Restated By-Laws of Repligen

Corporation the Company which would lower the threshold necessary for calling

special meeting of stockholders to the holders of 20% of the voting shares of the

Company the Proposal On April 6th Mr Chez and received via overnight courier

from Mr McGivem copy of his letter to your office dated April 4th requesting your

concurrence that the Proposal was excludable pursuant to Rule 4a-Se2 of the

Securities Exchange Act of 1934 as amended the Exchange Act On April 9th 2012
we responded to Mr McGiverns letter with letter to your office

Mr McGivern responded to our April 90
correspondence via letter also dated

April In it he notes that the Company changed its fiscal
year end and noted the

methods of communicating the charge of year end

We call your
attention to Rule 4a-8e1 of the rules promulgated pursuant to

the Exchange Act which reads in relevant part as follows

if you are submitting your proposal for the companys annual meeting you can

in most cases find the deadline in last years proxy statement However if the

company.. changed the date of its meeting for this year more than 30 days from

last years meeting you can usually find the deadline in one of the companys

quarterly reports on Form lO-Q..

Chicago St Louis Southern Illinois Washington D.C
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As Mr McGivern notes the Company announced change in the fiscal year in

mid-December 2011 Despite ample opportunity to do so including in the Companys
subsequent filing of Form 10-K the Company has never published revised deadline

for shareholder proposals As we noted in our April 9th correspondence when

shareholders of Repligen asked the Company for date that proposals were due the

Company did not answer other than to refer them to the 2011 Proxy Statement Mr Chez

filed his proposal prior to the date the proposal was due as set forth in the 2011 Proxy

Statement the last date provided by the Company The Company essentially is arguing

that it should be able to exclude proposal based upon the failure to have that proposal

filed by an arbitrary date that the Company has no requirement to communicate in

situation where it had myriad opportunity to communicate that date and failed to do so
We respectfully disagree

In accordance with Section of Staff Legal Bulletin No 4D this letter and its

attachments are being emailed to the Staff at shareholderproposa1sisec.gpy in lieu of

paper filings Pursuant to Rule 4a-8j of the rules promulgated under the Exchange Act
we have concurrently sent copy of this correspondence to the Company and to

Companys counsel

We reiterate our belief that the Company has not met its burden under Rule

l4a-8g of the rules promulgated under the Exchange Act to demonstrate that it is

entitled to exclude the Proposal We therefore respectfully request that the Staff

inform the Company that the Proposal is not properly excludable from the 2012

Proxy Materials If you have any questions or if the Staff is unable to concur with

our conclusions without additional information or discussions we respectfully

request the opportunity to confer with members of the Staff Please do not hesitate

to contact the undersigned at 312 580-2233 Please transmit the response letter

via facsimile to the Mr.1tie 0MB MemorandunsWiVh1aeupy to me at 312 782-

1998 or via e-mail to BFischer@ThompsonCoburn.com

Respectfully submitted

.- -/----
Barry Fischer Esq

Thompson Cobum LLP

BLFcg
CC Ronald Chez via telecopy

Arthur McGivern Esq

Repligen Corporation Corporate Secretary
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GOOD Ni PROCTER Goodwin Procteriip t617370.1000

Counselors at law 617.523.1231

Exchange Place goodwiriprocter.com

Boston MA 02109

April 2012

Via Electronic Mail shareholderproposalssec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Religen Corioration 2012 Annual Meeting Omission of Stockholder Proposal

Submitted by Mr Ronald Chez Pursuant to Rule 14a-8e2

Ladies and Gentlemen

Our firm serves as counsel for Repligen Corporation Delaware corporation the

Company The Company intends to file print and commence mailing its definitive 2012

proxy statement and form of proxy together the 2012 Proxy Materials on April 11 2012

On March 2012 the board of directors of the Company established April 2012 as the record

date for the Companys 2012 Annual Meeting of Stockholders the 2012 Annual Meeting
The 2012 Annual Meeting will be held on May 242012 Accordingly pursuant to Rule 14a-8j

under the Securities Exchange Act of 1934 as amended the Exchange Act we are submitting

this letter on behalf of the Company to the Staff of the Division of Corporation Finance the

Stafi We would very much appreciate response from the Staff on this no-action request as

soon as reasonably practicable so that the Company can meet its timetable for filing and

distributing the 2012 Proxy Materials

On April 2012 the Company received letter dated April 2012 from Mr Ronald

Chez the Proponent containing stockholder proposal the Proposal for inclusion in the

2012 Proxy Materials to be distributed by the Company in connection with the 2012 Annual

Meeting The Proposal and accompanying cover letter are attached hereto as Exhibit The

Proposal proposes the adoption of an amendment to the Amended and Restated By-Laws of the

Company which would lower the threshold necessary for calling special meeting of

stockholders to the holders of 20% of the voting shares of the Company Subject to the Staffs

response the Company intends to exclude the Proposal from its 2012 Proxy Materials pursuant

to Rule 4a-8e2 of the Exchange Act on the basis that the Proposal was not submitted to the

Company reasonable time before the Company will file print and commence mailing the 2012

Proxy Materials to its stockholders on April 11 2012 We hereby request the Staffs

concurrence that the Company may exclude the Proposal and supporting statement pursuant to

Rule 4a-8eX2 of the Exchange Act

Rule 14a-Sjl of the Exchange Act provides If the Company intends to exclude

proposal from its proxy materials it must file its reasons with the Commission no later than 80
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calendar days before it files its definitive proxy statement and form of proxy with the

Commission... The Commission staff may permit the Company to make its submission later

than 80 days before the company files its definitive proxy statement and form of proxy if the

Company demonstrates good cause for missing the deadline Because the Company did not

receive the Proposal from the Proponent until April 2012 the Company is submitting this

letter fewer than 80 calendar days before it plans to file the 2012 Proxy Materials Once the

Company received the Proposal it acted to prepare and submit this letter to the Staff in one

day The Staff has consistently found good cause to waive the 80-day requirement where the

untimely submission of proposal prevented the company from satisfying the 80-day provision

See Staff Legal Bulletin No 4B September 15 2004 indicating that the most common basis

for the companys showing good cause is that the proposal was not submitted timely and the

company did not receive the proposal until after the 80-day deadline had passed Bank of

America SEC No-Act March 2010 Barnes Noble Inc SEC No-Act June 2008
General Electric Co SEC No-Act February 102005 each waiving the 80-day requirement

when the proposal was received by the company after the 80-day submission deadline

Accordingly we believe that the Company has good cause for its inability to meet the 80-day

deadline and for the reasons discussed above we respectfully request
that the Staff waive the

80-day requirement with respect to this submission

In accordance with Section of Staff Legal Bulletin No l4D Nov 2008

LB 4D this letter and its attachments are being emailed to the Staff at

shareholderproposalssec.gpv Pursuant to Rule 14a-8j of the Exchange Act we have

concurrently sent copy of this correspondence to the Proponent as notice of the Companys

intent to exclude the Proposal from the 2012 Proxy Materials

Rule l4a-8k of the Exchange Act and SLB 14D provide that stockholder proponents are

required to send companies copy of an correspondence that the proponents elect to submit to

the Securities and Exchange Commission the Commission or the Staff Accordingly we are

taking this opportunity to inform the Proponent that if the Proponent elects to submit additional

correspondence to the Commission or the Staff with respect to the Proposal we hereby request

that the Proponent concurrently furnish the undersigned with copy of that correspondence on

behalf of the Company pursuant to Rule 4a-8k of the Exchange Act and SLB l4D

BACKGROUND

The Companys 2011 Annual Meeting of Stockholders the 2011 Annual Meeting was

held on September 27 2011 and the proxy materials for the 2011 Annual Meeting were mailed

to the Companys stockholders on or about August 2011 As previously disclosed in Current

Report on Form 8-K on December 15 2011 the Board of Directors of the Company approved

change in the Companys fiscal year end from March 31 to December 31 As result of this

change on February 21 2012 the Company announced in press release the Press Release

for an earnings call the Earnings Call copy of which was filed on Current Report on

L1BC/4286854
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Form 8-K that the Companys 2012 Annual Meeting would be held on May 24 2012 This date

is more than 30 days from the date of the 2011 Annual Meeting

The Proponent actively participated on the Earnings Call The Company therefore

believes the Proponent read the Press Release and accordingly was then well aware of the date of

the 2012 Annual Meeting Additionally on March 15 2012 the Company filed its Annual

Report on Form 10-K which explicitly stated that the Company intended to file proxy

statement within 120 days of the Companys new fiscal year end Despite the Proponent having

received extensive notice of the 2012 Annual Meeting the Proponent submitted the Proposal to

the Company only eight days prior to the Companys filing and mailing of the 2012 Proxy

Materials

11 ANALYSIS

The Company believes that it may exclude the Proposal from the 2012 Proxy Materials

because the Proposal was not submitted in timely manner Rule 4a-SeX2 of the Exchange

Act provides that if companys annual meeting of stockholders has been changed by more

than 30 days from the date of the previous years meeting then the deadline submission of

stockholder proposals is reasonable time before the company begins to print and mail its proxy

materials As described above in Section of this letter the Companys 2012 Annual Meeting

will be held more than 30 days from the date of the previous years meeting Although Rule

4a-8e2 does not define what constitutes reasonable time it is noteworthy that Rule

14a-8e2 requires that proposal to be presented at an annual meeting held within 30 days

from the date of the previous years meeting be received by the registrant minimum of 120

days in advance of the anniversary of mailing of proxy materials for the previous years meeting

In determining whether proposal is made within reasonable time the fundamental

consideration is whether the time of submission of the proposal affords the registrant reasonable

time to consider the proposal without causing significant delay in the distribution of proxy

materials to its shareholders See Greyhound Lines Inc SEC No-Act Jan 1999 Jefferson-

Pilot Corp SEC No-Act Jan 31 2006 The Company does not believe that it has received the

Proposal within reasonable time The Company intends to file print and commence mailing

its 2012 Proxy Materials on April II 2012 stockholder proposal received on the eve of the

mailing of the 2012 Proxy Materials should not be considered received in reasonable time

given that the 2012 Proxy Materials are nearly in final form and inclusion of the Proposal in the

2012 Proxy Materials will result in significant delay in the Companys filing and mailing of the

2012 Proxy Materials

The Proponent had ample notice regarding the date of the Companys 2012 Annual

Meeting The Proponent actively participated on the Earnings Call that was convened to discuss

the Press Release which announced the date of the 2012 Annual Meeting Nonetheless the

Proponent submitted the Proposal mere eight days prior to the Companys distribution of

LlBc42g6885.6



GOODWIN.J PROCTER

Office of Chief Counsel

Division of Corporate Finance

April 2012

Page

the 2012 Proxy Materials This does not provide the Company with adequate time to review and

consider the Proposal without causing an excessive delay in the distribution of the 2012 Proxy

Materials to the Companys stockholders See Jefferson-Pilot Corp. SEC No-Act Jan 31

2006

Given the Proponents tardiness in submitting the Proposal until the Company was in the

final stages of preparing to commence its proxy solicitation the Company does not have

reasonablà amount of time to consider the Proposal without causing significant delay in

printing and mailing the 2012 Proxy Materials Under these circumstances the Proposal cannot

be considered to have been submitted within reasonable time in advance of the solicitation of

proxies in connection with the 2012 Annual Meeting and therefore the Proposal should be

excluded from the 2012 Proxy Materials

IlL CONCLUSiON

For the foregoing reasons the Company respectfully requests that the Staff confirm at its

earliest convenience that it will not recommend any enforcement action if the Company
excludes the Proposal from the 2012 Proxy Materials in reliance on Rule 4a-8e2
Exchange Act If you have any questions or if the Staff is unable to concur with the Companys
conclusions without additional information or discussions the Company respectfully requests the

opportunity to confer with members of the Staff prior to the issuance of any written
response to

this letter Please do not hesitate to contact the undersigned at 617 570-1971 Please transmit

the response letter via facsimile to the Company at 781 250-0115 with copy to the

undersigned at 617 523-1231 and hard copy to the ProponentiMA 0MB Memorandum M-07-1

FISMA 0MB Memorandum MO716

Respectfully submitted

Arthur McGivern Esq

cc Ronald Chez

Barry Fischer counsel to Ronald Chez Thompson Coburn LLP

Walter Herlihy President and Chief Executive Officer Repligen Corporation

Karen Dawes Chairperson of the Board of Directors Repligen Corporation

Joseph Johnson Ill Esq Goodwin Procter LLP

tABC42g6Sm.6
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jCSlM1LE7at1 250-Dilill and OVERNIGHT COURIER

Repligen Corporation

Attention CoChalrpersons of the 8nard of Directors

41 Seyon Srcet

BuIlding Suite 100

Waltham MA 02453

Ladies and Gentlemen

Pursuant to Rule 14a-8 of the rules promulgated under the Securities and Exchange

Actof 1934 as amended please find as ito this letter shareholder

proposal for inclusion In the 2012 Proxy Statement of Repligen Corporation

Pursuant to lule 14a-8b plense be Informed that cnsistentwIth Amendment lIo

to my Schedule 130 regarding Repligen and/or Individual Retirement Accounts

for my benefit currently wn 2815431 shares of Repligen which shares represent

greater thin $2000 or 1% of Repligens securities entitled to be voted on the

proposal Pursuant to Rule 14a-BIl please find attached copies of Amendments

through lndustve of Schedule 131 filed on my behalf confirming my ownership of

such shares during such one year eligibility period

Further state thati have held the required rtumbero securities continuously for

at least one year as of the date of this lettet the time lam submitting this

shareholder proposal and intend to continue to hold such securities through the

date of the meeting

To the extent that you or any other partywishes to contact me regarding this

proposal please contact my attorney Barry Fischer at

BFinber@t1narnahur.con or via facsimile at 312 782.j998



AnneN

Proposal Number
lwred Voting lhxshokl to Call Special Meetings of Slirtwkkrs

RHSOJ.Vlt that the lirsi sentence olArtick Section otthc Amended and Restated By
Laws olkepligen Corporation be amended and restated to read as follows

Special meetings of the stockholders may be called at any time by the President

the Chairman or the Board of lircetors and shall be called by the
Secretary or

any officer upon the written request of one or more stockholders holding in the

aggregate at least 20% of the outstanding shares of stock of the corporation

entitled 10 Vote at such meeting

The purpose of this proposal is to lower the threshold necessary tbr calling special

meeting of shareholders to the holders of 20% of voting shares Currently no single

shareholder holds more than 13.9% of the companys voting stock

At present calling special stockholder meeting requires the consent of the holders of

over 50% of Rcpligcns voting stock Meanwhile the Board of Directors whose non-

executive directors according to Repligens 2011 Proxy Statement hold less than 3.5%

of the companys outstanding stock excluding options can call special stockholder

meeting at any time

Special meetings allow for increased shareholder involvement in important matters

including electing new directors.Shnreholder participation in Repligens affairs is also

important as the company transitions from drug development company to an operating

company including potential issues such as executive compensation criteria

stockholder ownership of Board members and officers assuring that the composition of

the Board is consistent with an operating company and other issues

Without the ability for shareholders to call special meetings directors and management

can become insulated Repligens shareholders want to enhance the alignment of the

Boards and managements interests with those of its shareholders all in the interest of

Rep ligens performance and shareholder value Approving this proposal will send

clear message to Repligens directors that they must be accountable and responsive to

Repligens shareholders

Many public companies have reduced their special meetings requirement from

majority requirement Pfizer ATT Inc PepsiCo inc Caterpillar Inc Honeywell

International and other companies require only the holders of 20% or less of its stock to

call special meeting This proposal topic won more than 60% support at CVS

Caremark Sprint Nextel Sufeway Motorola and R..R Donnelley



Plczse vote yes on this proposa to help improve Repligens corporate governance

director and officer accountability and financial performance that Rcpligens

shareholders deserve

-2-
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THOMPSON COBURNLLP 55EastMonroeStreet

37th Floor

Chicago illinois 60603

312-346-7500

mx312-580-2201

www.thompsoncoburn.com

April 92012

Via Electronic Mail shareholderproposaissec.goy

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re l7teplien Corporation 2012 Annual Meeting Response to April 2012 letter oj

Arthur McGivern Esg of Goodwin Procter LLP rerdingomission of

Stockholder Proposal Submitted by Mr Ronald Chez

Ladies and Gentlemen

Our firm serves as counsel to Ronald Chez On April 2012 Mr Chez submitted

shareholder proposal via telecopy and overnight courier requesting the adoption of an

amendment to the Amended and Restated By-Laws of Repligen Corporation the Company
which would lower the threshold necessary for cailmg special meeting of stockholders to the

holders of 20% of the voting shares of the Company the Proposal On April 6th Mr Chez

and received via overnight courier from Mr McGivern copy of his letter to your office dated

April 4th the April Letter requesting your concurrence that the Proposal was excludable

pursuant to Rule 14a-8e2 of the Securities Exchange Act of 1934 as amended the

Exchange Act Pursuant to Rule 14a-8k of the rules promulgated under the Exchange Act

we wish to respond to the April Letter

We believe that the Proposal should be included in the Companys 2012 Proxy Statement

either because

it has been submitted in reasonable amount of time prior to the filing and printing of

the Companys 2012 Proxy Statement or

iithat the Company in effect waived its ability to exclude the Proposal due to March

26th letter of Mr MeGivern to Mr Chez which permitted Mr Chez 14 days to modify

what it claimed to be shareholder proposal purportedly made by him on March 21
2012

Chicago St Louis Southern Illinois Washington D.C
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The Proposal is Reasonably Timely-- We wish to note that our proposal was submitted

before the April
7th deadline set forth on page40 of the Companys 2011 Proxy Statement 120

days beibre the anniversary of materials being sent to stockholders with respect to the 2011

meeting and that notwithstanding the fact that Mr Chez participated in the earnings call

referred to in the April Letter he has no recollection that it was announced on that call that the

date of the meeting was moved to May 24th The Companys By-laws also do not contain an

advanced notice requirement regarding shareholder proposals

Furthermore requests of the Company made by its shareholders regarding submission

deadlines for shareholder proposal went unanswered by the Company other than to refer them

to the 2011 Proxy Statement At no time did the Company ever publicly announce or provide

Mr Chez or his representatives or to our knowledge any other party with deadline date for

submission of shareholder proposals even though as more fully described below the Company
was on notice that Mr Cbez intended to submit such proposal almost two weeks prior to doing

so

We believe that the Proposal can be reasonably included by the Company without

significant delay in the distribution of
proxy materials We note that using the standard that Mr

McGivern seems to suggest in the April Letter in effect that proposals would be due by at least

120 days before the revised meeting date no shareholders proposal would be includable in the

Companys 2012 Proxy Statement as the February 212012 announcement of the new meeting

date occurred less than 120 days before the May 24th meeting Further although the Company
announced revised meeting date it did not then or subsequently announce new deadline for

sbareholder proposals nor did it announce proposed date of distribution of proxy materials for

such meeting

Under Rule 14a-8eX2 the deadline is reasonable time before the company begins to

print and send its proxy statement According to the April Letter the Company has not filed

nor has it begun to print any proxy materials to date This fact distinguishes this situation oin
that described in the Greyhound Lines Inc January 1999 and the Jefferson-Pilot Corp

January 31 2006 no-action letters cited in the April Letter where in both cases preliminary

proxy materials had been filed with the SEC through preliminary proxy statement and 5-4

respectively before the submission of the Proposal We believe that particularly looking at the

circumstances of this matter including as set forth below that the Proposal request was made

within reasonable time

The Company Waived its Ability to Exclude the Proposal zr Result of irs March 26

2012 letter to Mr Chez-- As noted in Mr Chezs Axnendxæeut No.9 to Schedule 3D regarding

the Company dated March 21 2012 Mr Chez sent letter to Ms Karen Dawes co-Chairperson

of the Board of Directors of the Company indicating his intention to submit shareholder

proposal and suggesting other items the Company should consider including in its proxy

statement Mr McGivem on behalf of the Company responded with letter dated March 26th

2012 to Mr Chez copy of which is attached claiming that the letter was itself Rule 14a-8

proposal and then noting several procedural deficiencies regarding that purported proposal
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The March 26th letter did not indicate the Companys deadline for shareholders proposals

the Company never provided such date In the last full paragraph of Page of that letter

however the Company permitted Mr Chez to remedy these procedural defects by submitting

revised proposal remedying the defects as described in the letter and as otherwise set forth in

Rule 14a$ within 14 days of that March 26th letter We respectfully submit that Mr Chezs

April proposal which was made within 14 days of the March 26th
letter should serve as that

revised proposal and is therefore timely Alternatively the March26t1 letter should permit Mr
Chez to reasonably infer that proposal made within that 14 day period would be considered

timely by the Company and the Company should be estopped from now claiming an earlier due

date for the Proposal based upon its conduct

Pursuant to Section G.7 of Staff Legal Bulletin 14 Section F.3 of Staff Legal Bulletin

No.14B and Section of Staff Legal Bulletin 14C please find attached copies of Mr
McGiverns March 26th letter as well as my March 29 2012 response to that letter In

accordance with Section of Staff Legal Bulletin No 141 this letter and its attachments are

being emailed to the Staff at sheholderiroposalssec.gov in lieu of paper filings Pursuant to

Rule 14a-8j of the rules promulgated under the Exchange Act we have concurrently sent

copy of this correspondence to the Company via telecopy and to Companys counsel via

electronic mail

Conclusion-- We believe that the positions Set forth in this letter are consistent

with relevant SEC rules and regulations the equities of an admittedly unusual situation

and the principles of access to proxy statements espoused by the SEC We also believe

that the Company has not met its burden under Rule 14a-8g of the rules promulgated under

the Exchange Act to demonstrate that it is entitled to exclude the Proposal We therefore

respectfully request that the Staff inform the Company that the Proposal is not properly

excludable from the 2012 Proxy Materials If you have any questions or if the Staff is

unable to concur with our conclusions without additional information or discussions we

respectfully request
the opportunity to confer with members of the Staff prior to the

issuance of any written response to the April Letter Please do not hesitate to contact the

undersigned at 312 580-2233 Please transmit the response letter via facsimile to the Mr
EIM1Ut 0MB MemoraridumjQ ipyto me at 312 782-1998 or via e-mail to

BFischerThompsonCoburncom

Respectfully submitted

Barry Fischer Esq

Thompson Coburn LLP

BLFcg

Enclosures
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CC Ronald Chez via telecopy

Arthur MeGivern Esq via electronic mail

Repligen Corporation Corporate Secretary via telecopy
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GOOD IN PROCTER Goodwin Procter tip T6i7.570.100o

Counselors at Law 617.523.1231

Exchange Place goodwinprocter.corn

Boston MA 02109

April 2012

Via Electronic Mail shareholderproposalssec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Replipen Corporation 2012 Annual Meetin2 Response to April 2012 Letter of

Barry Fischer Esg Regarding Omission of Stockholder Proposal Submitted by Mr
Ronald Chez Pursuant to Rule 14a-8e2l

Ladies and Gentlemen

We are writing on behalf of our client Repligen Corporation Delaware corporation

the Company in response to correspondence the Proponents Letter submitted to the staff

the Staff of the Division of Corporation Finance of the U.S Securities and Exchange

Commission the Commission on behalf of Ronald Chez the Proponent regarding

request for no-action relief the No-Action Request submitted by the Company on April

2012 the No-Action Request The Proponents Letter is attached as Exhibit hereto and the

No-Action Request is attached as Exhibit hereto The No-Action Request relates to proposal

the Proposal regarding the adoption of an amendment to the Amended and Restated By-Laws

of the Company which would lower the threshold necessary for calling special meeting of

stockholders to theholders of 20% of the voting shares of the Company We respectfully

reiterate our request in the Nd-Action Request that the Staff concur that it will not recommend

enforcement action to the Commission if the Company omits the Proposal from its definitive

2012 proxy statement and form of proxy together the 2012 Proxy Materials which the

Company originally intended to fileprint and commence mailing on April 11.2012

in accordance with Section of Staff Legal Bulletin No 14D Nov 72008
LB 4D this letter and its attachments are being emailed to the Staff at

shareholderproposalsZsec..gov Pursuant to Rule 14a-8j Of the Securities Exchange Act of

1934 as amended the Exchange Act we have concurrently sent copy of this

correspondence to the Proponent as notice of the Companys response to the Proponents Letter
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Pursuant to Rule 14a-8e2 of the Exchange Act the Company based its No-Action

Request on the fact that the Proposal was not received by the Company in timely manner The

Proponents Letter now asserts that the Proposal has been submitted in reasonable amount

of time prior to the filing and printing of the Companys 2012 Proxy Statement and ii the

Company in effect waived its ability to exclude the Proposal due to March 26th letter written by

the Companys legal counsel which permitted Mr Chcz 14 days to modify what it claimed to

be shareholder proposal purportedly made by him on March 21 2012 The Company

respectfully disagrees with both assertions

The Proposal Was Submitted in Violation of Rule 14a-8e2 of the Exchange Act

As discussed in greater detail in the No-Action Request the Company believes that it

may exclude the Proposal from the 2012 Proxy Materials because the Proposal was not

submitted in timely manner In each of the following instances the Company publicly

announced matters related to its fiscal year-end change and/or the date of the companys 2012

Annual Meeting which provided the Proponent with sufficient time to submit his proposal in

timely manner

As previously disclosed in Current Report on Form 8-K on December 15 2011 the

Board of Directors of the Company approved change in the Companys fiscal year-

end from March 31 to December 31 In an email exchange on February and 10 2012

between the Companys Chief Executive Officer and the Proponent regarding changes

in the Companys reporting cycle the Companys Chief Executive Officer separately

confirmed the Companys change to December 31 fiscal ycarend

On February 21 2012 the Company included the following in press release for an

earnings call

Annual Meeting of Stockholders

Repligens Annual Meeting of Stockholders will be held on Thursday May 24
2012 at Repligens corporate headquarters in Waltham MA

On March 15 2012 the Company filed its Annual Report on Form 10-K which

explicitly stated that the Company intended to file proxy statement within 120 days

of the Companys new fiscal year end

Despite this ample notice the Proponent submitted the Proposal to the Company only

eight days prior to the Companys planned filing and mailing of the 2012 Proxy Materials

Under these circumstances the Proposal cannot be considered to have been submitted within

i-easonable time in advance of the solicitation of proxies in connection with the 2012 Annual

LIBC42963t2



GOODWIN IPROCTER

Office of ChiefCounsel

Division of Corporate Finance

April 92012

Page

Meeting of Stockholders and therefore the Proposal should he excluded from the 2012 Proxy

Materials

II The March 26th Letter Written by the Companys Legal Counsel Did Not Waive the

Companys Ability to Exclude the Proposal

On March 21 2012 the Proponent submitted shareholder proposal the March

Proposal to the Company copy of which is attached as Exhibit hereto The March 21

Proposal requested that the Company include the following two proposals in its 2012 Proxy

Materials proposal that directors standing for election at the Companys annual meeting

receive the approval of majority of the votes cast at such meeting and adopting policy that

any director who did not receive such majority approval will resign from the Companys Board

of Directors and iiproviding that holders of at least 33% of the voting shares of the Company
be allowed to include director nominees in the Companys annual proxy materials No portion of

the March Proposal referred to the substance of the Proposal or made any reference to

changing the ability of the Companys stockholders to call special meeting

Within five calendar days of receiving the March 21 Proposal rather than the 14 calendar

days provided by Rule 14a-8f the Company submittcd.a response to the Proponent the

Companys Response highlighting procedural deficiencies contained in the March 21

Proposal that were curable copy of the Companys Response is attached as Exhibit hereto

Simultaneously the Company began to prepare no-action request to the Commission based

upon uncurable procedural and substantive deficiencies in the March 21 Proposal On March 29

2012 counsel for the Proponent submitted letter to the Company withdrawing the March 21

Proposal the Withdrawal copy of the Withdrawal is attached as Exhibit hereto

The Proponents Letter alleges that the Companys Response waived the Companys

ability to exclude the Proposal from its 2012 Proxy Materials Rule 14a-8f of the Exchange

Act provides that emphasis added company need not provide you such notice of

deficiency if the deficicncy cannot be remedied such as fyou fail to submit

proposal by the companys properly determined deadline The Company determined that the

March 21 Proposal was not submitted in timely manner and the Company was preparing

no-action request to obtain the Staffs concurrence with such determination as well as

concurrence with the Companys determination of substantive deficiencies The Company

respectfully submits to the Staff that any voluntary action to inform the Proponent of any of these

deficiencies would have served no purpose in any event because the procedural deficiency of

failing to submit the March 21 Proposal in timely manner could not be cured the Company

was under no obligation to inform the Proponent of such deficiency in the Companys Response

Moreover the purpose of Rule 14a-8e2 of the Exchange Act is to afford registrants

reasonable time to consider proposal without causing significant delay in the distribution of

LtBCI4263I L2
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proxy materials to its shareholders The March 21 Proposal gave no indication that the

Proponent planned to propose an amendment to the Amended and Restated By-Laws of the

Company changing the ability of the Companys stockholders to call spcia1 meeting As the

Proposal was received mere eight days prior to the intended filing and mailing Of the 2012

Proxy Materials the Company was not given sufficient time to consider and evaluate the

Proposal which bore no similarities to the proposals contained in the March 21 Proposal

Ill CONCLUSION

Based on the foregoing and the discussion set forth in the No-Action Request on behalf

of the Company we respectfully request thc concurrence of the Staff that the Proposal may be

excluded from theCompanys 2012 Proxy Materials Please do not hesitate to contact the

undersigned at 617 570-1971 if you have any questions or would like any additional

information regarding the foregoing Please transmit the response letter via facsimile to the

Company at 781 250-0115 with cony to the undersiened at 617 523-1231 and hard copy
to the Proponent at FISMA 0MB Memorandum M-07-1

Respectfully submitted

Arthur McGivern Esq

cc Ronald Chez

Barry Fischer counsel to Ronald Chez Thompson Coburn LLP

Walter Herlihy President and Chief Executive Officer Repligen Corporation

Karen Dawes Chairperson of the Board of Directors Repligen Corporation

Joseph Johnson Esq Goodwin Procter LLP

USd429631 1.2
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Monroe Strcct

37th Floor

Chicago Illinois 60603

312 3467500

x3I2.58O.22O1

www.thompsoncoburn.com

April 92012

Via Electronic Mail sharebolderproposalssec.goy

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Repligen Corporation 2012 Annual Meeting Response to April 2012 letter of

Arthur McGivcrn Esg of Goodwin Procter LLP regarding omission of

Stockholder Proposal Submitted by Mr Ronald Chez

Ladies and Gentlemen

Our firm serves as counsel to Ronald Chez On April 2012 Mr Chez submitted

shareholder proposal via telecopy and overnight courier requesting the adoption of an

amendment to the Amended and Restated By-Laws of Repligen Corporation the Company
which would lower the threshold necessary for calling special meeting of stockholders to the

holders of 20% ofthe voting shares of the Company the Proposal On April6th Mr Chez

and received via overnight courier from Mr McGivem copy of his letter to your office dated

April 4h the April Letter requesting your concurrence that the Proposal was excludable

pursuant to Rule 4a-8e2 of the Securities Exchange Act of 1934 as amended the

Exchange Act Pursuant to Rule 14a-8k of the rules promulgated under the Exchange Act

we wish to respond to the April Letter

We believe that the Prop9sal should be included in the Companys 2012 Proxy Statement

either because

it has been submitted in reasonable amount of time prior to the filing and printing of

the Companys 2012 Proxy Statement or

ii that the Company in effect waived its ability to exclude the Proposal due to March

26th letter of Mr MeGivern to Mr Chez which permitted Mr Chez 14 days to modify

what it claimed to be shareholder proposal purportedly made by him on March 21

2012

Chicago St Louis Southern Illinois Washington D.C
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The Proposal is Reasonably Timely-- We wish to note that our proposal was submitted

before the April 7th deadline set forth on page 40 of the Companys 2011 Proxy Statement 120
days before the anniversary of materials being sent to stockholders with respect to the 2011

meeting and that notwithstanding the fact that Mr Chez participated in the earnings call

referred to in the April Letter he has no recollection that it was announced on that call that the

date of the meeting was moved to May 24th The Companys By-laws also do not contain an

advanced notice requirement regarding shareholder proposals

Furthermore requests of the Company made by its shareholders regarding submission

deadlines for shareholder proposal went unanswered by the Company other than to refer them

to the 2011 Proxy Statement At no time did the Company ever publicly announce or provide

Mr Chez or his representatives or to our knowledge any other party with deadline date for

submission of shareholder proposals even though as more fllly described below the Company

was on notice that Mr Chez intended to submit such proposal almost two weeks prior to doing

so

We believe that the Proposal can be reasonably included by the Company without

significant delay in the distribution of proxy materials We note that using the standard that Mr
MeGivern seems to suggest in the April Letter in effect that proposals would be due by at least

120 days before the revised meeting date no shareholders proposal would be includable in the

Companys 2012 Proxy Statement as the February 212012 announcement of the new meeting

date occurred less than 120 days before the May 24th meeting Further although the Company

announced revised meeting date it did not then or subsequently announce new deadline for

shareholder proposals nor did it announce proposed date of disiribution of proxy materials for

such meeting

Under Rule 14a-8e2 the deadline is reasonable time before the company begins to

print and send its proxy statement According to the April Letter the Company has not filed

nor has it begun to print any proxy materials to date This fact distinguishes this Situation from

that described in the Greyhound Lines Inc January 1999 and the Jefferson-Pilot Corp

January 31 2006 no-action letters cited in the April Letter where in both cases preliminary

proxy
materials had been tiled with the SEC through preliminary proxy statement and S-4

respectively before the submission of the Proposal We believe that particularly looking at the

circumstances of this matter including as set forth below that the Proposal request was made

within reasonable time

The Company Waived Its Ability to Exclude the Proposal as Result of its March26
2012 letter La Mr Chez-- As noted in Mr Chezs Amendment No to Schedule 131 regarding

the Company daied March 212012 Mr Chez sent letter to Ms Karen Dawes co-Chairperson

of the Board of Directors of the Company indicating his intention to submit shareholder

proposal and suggesting other items the Company should consider including in its proxy

statement Mr McGivern on behalf of the Company responded with letter dated March 26th

2012 to Mr Chez copy of which is attached claiming that the letter was itself Rule 14a-8

proposal and then noting several procedural deficiencies regarding that purported proposal
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The March 26th letter did not indicate the Companys deadline for shareholders proposals

the Company never provided such date In the last full paragraph of Page of that letter

however the Company permitted Mr Chez to remedy these procedural defects by submitting

revised proposal remedying the defects as described in the letter and as otherwise set forth in

Rule 14a-8 within 14 days of that March 26th letter We respectfully submit that Mr Chezs

April proposal which was made within 14 days of the March 26th letter should serve as that

revised proposal and is therefore timely Alternatively the March 26 letter should permit Mr
Chez to reasonably infer that proposal made within that 14 day period would be considered

timely by the Company and the Company should be estopped from now claiming an earlier due

date for the Proposal based upon its conduct

Pursuant to Section G.7 of Staff Legal Bulletin 14 Section F.3 of Staff Legal Bulletin

No.1 4B and Section of Staff Legal Bulletin l4C please find attached copies of Mr
McGiverns March 26th letter as well as my March 292012 response to that letter In

accordance with Section of Staff Legal Bulletin No 141 this letter and its attachments are

being emailed to the Staff at shareholderproposalssec.gov in lieu of paper filings Pursuant to

Rule 14a-8j of the rules promulgated under the Exchange Act we have concurrently sent

copy of this correspondence to the Company via telecopy and to Companys counsel via

electronic mail

Conclusion-- We believe that the positions set forth in this letter are consistent

with relevant SEC rules and regulations the equities of an admittedly unusual situation

and the principles of access to proxy statements espoused by the SEC We also believe

that the Company has not met its burden under Rule 14a-8g of the rules promulgated under

the Exchange Act to demonstrate that it is entitled to exclude the Proposal We therefore

respectfully request that the Staff inform the Company that the Proposal is not properly

excludable from the 2012 Proxy Materials If you have any questions or if the Staff is

unable to concur with our conclusions without additional information or discussions we

respectfully request the opportunity to confer with members of the Staff prior to the

issuance of any written response to the April Letter Please do not hesitate to contact the

undersigned at 312 580-2233 Please transmit the response letter via facsimile to the Mr
0MB Memorandum wijepy to me at 312 782-1998 or via e-mail to

BFischerlThonipsonCoburn.coxn

Respectfully submitted

Barry Ftscher Esq

Thompson Coburn LL

I3LFcg

Enclosures
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CC Ronald Chez via telecopy

Arthur McGivern Esq via electronic mail

Repligen Corporation Corporate Secretary via telec.opy
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Apr11 20 12

Via Electronic Mail shareholderproposalstsec.guv

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Vashington D.C 20549

Re Repligen Corporation 2012 Annual Meeting Omission of Stockholder Proposal

Submitted by Mr Ronald Chez Pursuant to Rule 14a-Se2

Ladies and Gentlemen

Our firm serves as counsel lbr Repligen Corporation Delaware corporation the

Company The Company intends to file print and commence mailing its definitive 2012

proxy statement and form of proxy together the 2012 Proxy Materials on April II 2012

On March 2012 the board of directors of the Company established April 2012 as the record

date for the Companys 2012 Annual Meeting oiStockholders the 20 12 Annual Meeting
The 2012 Annual Meeting will be held on May 24.2012 Accordingly pursuant to Rule l4a.Sij

under the Securities Exchange Act of 1934 as amended the Exchange Act we are submitting

this letter on behalf of the Company to the Stall of the Division of Corporation Finance the

Staffl We would very much appreciate response from the Staff on this no-action request as

soon as reasonably practicable so that the Company can meet its timetable for filing and

distributing the 2012 Proxy Materials

On April 3.2012 the Company received letter dated April 2012 from Mr Ronald

Chez the Proponent containing stockholder proposal the Proposal for inclusion in the

2012 Proxy Materials to be distributed by the Company in connection with the 2012 Annual

Meeting The Proposal and accompanying cover letter are attached hereto as Exhibit

Proposal proposes the adoption of an amendment to the Amended and Restated 13y-l .aws of thc

Company which would lower the threshold necessary for calling special meeting of

stockholders to the holders of 206 of the voting shares of the Company Subject to the Stalls

response the Company intends to exclude the Proposal from its 2012 Proxy Materials pursuant

to Rule l4a-Se2 of the Exchange Act on the basis that the Proposal was not submitted to the

Company reasonable time before the Company will file print and commence mailing the 2012

Proxy Materials to its stockholders on April Il 2012 We hereby request the Staffs

concurrence that the Company may exclude the Proposal and supporting statement pursuant to

Rule l4a8eX2 of the Exchange Act

Rule 14a-Sij1oIthe Exchange Act provides If the Company intends to exclude

proposal from its proxy materials it must file its reasons with the Commission no later than 80
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calendar days before it files its definitive proxy statement and form of proxy with the

Commission... The Commission staff may permit the Company to make its submission later

than 80 days before the company files its definitive proxy statement and form of proxy if thc

Company demonstrates good cause for missing the deadline Because the Company did not

receive the Proposal from the Proponent until April 2012 the Company is submitting this

letter fewer than 90 calendar days before it plans to file the 2012 Proxy Materials Once the

Company received the Proposal it acted to prepare and submit this letter to the Stall in one

day The Staff has consistently found good cause to waive the 80-day requirement where the

untimely submission of proposal prevented the company from satisfying the 80-day provision

See Staff Legal Bulletin No 148 September 15 2004 indicating that the most common basis

for the companys showing good cause is that the proposal was not submitted timely and the

companY did not receive the proposal until after the 80-day deadline had passed Bank of

America SEC No-Act March 12010 Barnes Noble inc. SEC No-Act June 3.2008
General Electric Co. SEC No-Act February 10 2005 each waiving the 80-day requirement

when the proposal was received by the company after the 80-day submission deadline

Accordingly we believe that the Company has good cause fr its inabiIitv to meet the 80-day

deadline and for the reasons discussed above we respectfully request that the Staff waive th

SO-day requirement with respect to this submission

In accordance with Section of StatT Legal Bulletin No 140 Nov 72008
SLI 14D this letter and its attachments are being emailed to the Staff at

shareho1deroposa1ssov Pursuant to Rule 4a-8U of the Exchange Act we have

concurrently sent copy of this correspondence to the Proponent as notice ot the Companys
intent to exclude the Proposal from the 2012 Proxy Materials

Rule 4a-8k of the Exchange Act and SLB 4D provide that stockholder proponents are

required to send companies copy of any correspondence that the proponentselect to submit to

the Securities and Exchange Commission the Commission or the Staff Accordingly we are

taking this opportunity to inform the Proponent that if the Proponent elects to submit additional

correspondence to the Commission or the Staff with respect to the Proposal we hereby request

that the Proponent concurrently.furnish the undersigned with copy of that correspondence on

behalfof the Company pursuant to Rule 14a-8k of the Exchange Act and SLB 14D

BACKGROUND

The Companys 2011 Annual Meeting of Stockholders the 2011 Annual Meeting was

hcld on September 27 2011 and the proxy materials for the 2011 Annual Meeting were mailed

to the Companys stockholders on or about August 2011 As previously disclosed in Current

Report on Form 9-K on December 15 2011 the Board otDireetors of the Compan approved

change in the Companys fiscal
year end from March31 to December 31 Asa result ut this

change on February 21 2012 the Company announced in press release the Pres Release

for an earnings call the Earnings Call copy of which was filed on Current Report on

101256885
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Form 8-K that the Companys 2012 \nnual Meeting would be held on Mar 24 2012 ihis date

is more than 30 days from the date of the 2011 Annual Meeting

The Proponent actively participated on the Earnings Call The Company therefore

believes the Proponent read the Press Release and accordingly was then well aware of the date of

the 2012 Annual Meeting Additionally on March 15 2012 the Company filed its Annual

Report on Form 10-K which explicitly stated that the Company intended to file proxy

statement within 120 days of the Companys new fiscal year end Despite the Proponent having

received extCnsivc notice of the 2012 Annual Meeting the Proponent submitted the Proposal to

the Company only eight days prior to the Companys filingand mailing of the 2012 Proxy

Materials

II. ANALYSIS

The Company believes that it may exclude the Proposal from the 2012 Proxy Materials

because the Proposal was not submitted in timely manner Rule 14a-8e2 of the Exchange

Act provides that if companys annual meeting of stockholders has been changed by more

than 30 days from the date of the previous years meeting then the deadline submission of

stockholder proposalsi is reasonable time before the company begins toprint and mail its proxy

materials As described above in Section of this kiter the Companys 2012 Annual Meeting

will be held more than 30 days from the date of the previous yeafs meeting Although Rule

14a-SeX2 does not define what constitutes reasonable time it is noteworthy that Rule

14a-8eX2 requires that proposal to be presented at an annual meeting held within 30 days

from the date Of the previous years meeting be received by the registrant minimum of 120

days in advance of the anniversary of mailing of proxy materials for the previous years meeting

In determining whether proposal is made within reasonable time the fundamental

consideration is whether the time of submission of the proposal affords the registrant reasonable

time to consider the proposal without causing significant delay in the distribution of proxy

materials to its shareholders See Greyhound Lines Inc. SEC No-Act Jan l999 Jefferson-

Pilot Corp. SEC No-Act Jan 31 2006 The Company does not believe that it has received the

Proposal within reasonable time The Company intends to tile print and commence mailing

its 2012 Proxy Materials on April 11.2013 .A stockholder proposal received on the eve of the

mailing of the 2012 Proxy Materials should not be considered received in reasonable time

given that the 2012 Proxy Materials are nearly in final form and inclusion of the Proposal in the

2012 Proxy Materials will result in significant delay in the Companys filing and mailing of the

2012 Proxy Materials

The Proponent had ample notice regarding the date of the Companys 2012 Annual

Meeting The Proponent actively participated on the Earnings Call that was convened to discuss

the Press Release which announced the date of the 2012 Annual Meeting 4onetheless the

Proponent submitted the Proposal mere eight days prior to the Companys distribution of
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the 2012 Proxy Materials This does not provide the Company with adequate time to review and

consider the Proposal without causing an excessive delay in the distribution of the 2012 Proxy

Materials to the Companys stockholders See Jefferson-Pilot Corp. SEC No-Act Jan.31
2006

Given the Proponents tardiness in submitting the Proposal until the Company was in the

tinal stages of preparing to commence its proxy solicitation the Compary does nut have

reasonable amoimt of time to consider the Proposal without causing signilicam delay in

printing and mailing the 2012 Proxy Materials Under these circumstances the Proposal cannot

he considered to have been submitted within reasonable time in advance of the solicitation of

proxies in connection with the 2012 Annual Meeting and therefore the Proposal should be

excluded from the 2012 Proxy Materials

11 CONCLUSION

For the foregoing reasons the Company respectfully requests that the Staff confinn at its

earliest convenience that it will not recommend any enforcement action if the Company
excludes the Proposal from the 2012 lroxy Materials in reliance on Rule 4a-SeX2 of the

Exchange Act If you have any questions or if the Status unable to concur with the Companys
conclusions without additional information or discussions the Company respectfully requests the

opportunity to confer with members of the Staff prior to the issuance of any written response to

this letter Please do not hesitate to contact the undersigned at 617 570-1971 Please transmit

the response letter via facsimile to the Company at 781 250-0115 with copy to the

undersigned at 617 523-1231 and hard
copy to the IropOnettlIA 0MB Memorandum M-07-1

FISMA 0MB Memorandum MO7.16

Respectfully submitted

Arthur McGivern E.sq

cc Ronald Chex

Barry I. Fischer counsel to Ronald I. Chex Thompson .ohurn ILI

Walter lierlihy President and Chief Executive Officer Repligen Corpuruiton

Karen Dawes Chairperson of the Board of Directors Reptigen orpnrwhm

Joseph Johnson Ill Esq. Goodwin Procter LLP

I.iuC42g6Sx
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VIA IACSIMILEIC78X1 2$1I.OU5LancLQVETtNJGHT COURJEI

Repligen Corporation

Attention Co-Chairpersons of the Board of iirectors

41 Seyon Street

Building ltl Suite 100

Waltham MA 02453

Ladies and Gent.iumen

Pursuant to Rule 14a-B of the rules promulgated under the Securities aid Exchange

Actor 1934 as amended pIee find as AeAto this letter shareholder

proposal for Inclusion in the 2012 Proxy Statement of Repllgen Corporation

Pursuant to Rule 14a-8b please he informed that consistent with Amendment No

to my Schedule 13D regarding Repligen and/or Individual Retirement Accounts

forniy benelitcurrently own 2815431 shares of Repllgeit which shares represent

greater than $2000 or 1% of Repligens securities entitled to be voted on the

proposal Pursuant to Rule 4a-8lI please find attad3ed copies of Amendments

through inclutve of Schedule 130 tiled on my beluilfconfirxning my ownership or

such shares during such one year cigIbthty period

Further state that have held the required number of securities continuously for

at least one year as of the date of this letter the time lam submitting this

shareholder proposal and intend to contfue to hold Such securities through the

date of the meeting

the extent that you or any other party wishes to contact me regarding this

proposal please contact my attorney Barry Fischer at

BPischer@thomrmpncnhurn.com or vIa facsimile at 312 7B2-998
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lrtsal Nunther

I.uwerccl uting lit reholtI to all Special Meetings of Sh.rehuklcrs

RiSOLVIt that the lirst senteitce niArticle Section oIthc Amended and Restated By
Laws of Repligen Corporation be amended and restated to read as feIIovs

Special meetings ci the stockholders may be called at any tirnC by the Prcsident

the Chainnort or the Board of lirectors and shall be called by the Secretary or

any officer upon the written nquest of one or more stockholders holding in the

aggregate at least 20% of the outstanding shares of stock of the corporation

entitled to vut at such meeting

Th purpose oItliis proposal is lo lower the threshoki necessary for calling special

meeting of sharclmlders to the holders n120% of voting shares Currently no single

shareholder holds more than 13.9% of the companys voting stock

At present calling special stockholder meeting requires the consent oithe holders of

over 50% of Repligens voting stock Meanwhile the Board of Directors whose non

executive dircctrs according in Repligens 2011 Proxy Statement hold less than 3.5%

of the companys outstanding stock excluding options can call special stockholder

meeting at any Lime

Special meetings allow tbr increased shareholder involvement in important matters

including electing now directors Shareholder participation in Rephigens affairs is also

important as the company transitions from drug development company to an operating

company including potential issues such as executive compensation criteria

stockholder ownership of Board members and officers assuring that the composition of

the Board is consistent with an operating company and other issues

Without the ability for shareholders to call special meetings directors and management

can become insulated Repligens shareholders want to enhance the alignment of the

Boards and managements interests with those of its shareholders all in the interest of

Repligens perfonuance and shareholder value Approving this proposal will send

clear message to Rephigens directors that they must be accountable and responsive to

Repligen shareholders

Many public companies have reduced their special meetings requirement from

majority reauirerncnt Pfizer ATT Inc PepsiCo Inc Caterpillar Inc l-Ioneywelt

International and other companies require only the holders of 20% or less of tts stock tc

call special thecting This proposat topic won more than 60% support at CVS

Careniark Sprint Nextel Safeway Motorola and R.R Donnelley



llesc vote yes ui this proposat to help improve RepIigens corporate goveriimc

dircor and oflicer accountability and itunciaI crformance that Repligcn
sharehokiers decrve

-7-
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March 202012

VIA E-Mail

Karen Dawes

Repligen Corporation

Ms Dawes

am writing in follow-up to my letter of March 2012 am disappointed that you have essentially ignored nw

concerns You and the Board of Directors lack of response to that letter further illustrates the apparent disconnect

between Repligens Board of Directors and its shareholders the actual owners of Repligen to whom the Board has

responsibility

Again as have repeatedly stated want to make sure that the voice of the shareholders of Repligen is represented

at the Board level and that Repligens policies are modified in matters of compensation criteria particularly the

metrics regarding bonus awards stockholder ownership of Board members and officers composition of the Board to

be more consistent with an operating company as opposed to drug development company etc Your shareholders

want to enhance the alignment of the Boards and managements interests with those of its shareholders all in the

interest of Repligens performance and shareholder value

Why do you find it appropriate to avoid giving me on behalf oftbe shareholders the right to appoint two qualified

directors to bring fresh perspective to the Board As you know have the backing of certain significant

shareholders with millions of shares olownership in addition to the shares own

Despite your repeated statements that you would work cooperatively with me on these issues have seen general

lack of enthusiasm for actually working together constructively

llease be informed that intend to submit formal proposals for inclusion in Repligens 2012 Proxy Statement to

improve the accountability of the Board In addition suggest that the Board consider including the following in its

Proxy Statement for consideration as well

Requiring that the approval of director requires majority of the votes cast with respect to the election of re

election or directors of Repligen as opposed to plurality voting and adopting policy requiring director

who does not acquire majority to tender his or her resignation as director

Providing for the holders of at least 3% of Repligens voting stock who held such securities for at least

years the right
to include as director nominees the greater of one director or 25% of Repligens Board of

Directors into Repligens proxy materials for voting

Your prompt attention will be appreciated

Sincerely

Ronald Chea
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March 26 2012

By Federal Express and E-Mail

Mr Ronald Chez

FISMA 0MB Memorandum MO716

Re Repligen Corporation Stockholder Proposals

Dear Mr Chez

am writing on behalf of Repligen Corporation the Company On March 21 2012
the Company received the stockholder proposals that you included within the letter tiled as an

annex to Amendment No to your Schedule 13D the Original Proposals as well as the

revised proposals that you submitted to correct typographical error in the Original Proposals

which were included within the letter filed as an annex to Amendment No to your Schedule

3D the Revised Proposals and collectively with the Original Proposals the Submission
Karen Dawes the Chairperson of the Companys board of directors also received each of the

letters containing the Original Proposals and the Revised proposals at her personal email address

copy of your Submission is enclosed with this letter This letter is being provided to notify

you pursuant to Rule 14a-8f under the Securities Exchange Act of 1934 as amended the

Exchange Act of procedural and eligibility deficiencies in your Submission under Rule l4a-8

under the Exchange Act We have enclosed copy of Rule 4a-8 under the Exchange Act with

this letter for your review

First pursuant to Rule 14Æ-8b under the Exchange Act in order to be eligible to submit

stockholder proposal you must have continuously held at least $2000 in market value or l%
of the Companys common stock for at least one year by the date you submit the proposal You

must also continue to hold the required amount of securities through the date of the stockholder

meeting Because you are not registered holder of the Companys common stock you must

prove your eligibility to the Company by submitting

written statement indicating that you intend to continue holding the required

amount of securities through the date of the next stockholder meeting ggci

either

written statement from the record holder of the securities usually broker

or bank verifying that at the time you submitted the proposal you held at

Lfl3C142a5O82.2
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least 1% or $2000 in market value of shares of common stock of the

Company and that you continuously held such securities for at least one

year preceding the date you submitted your proposal up to and including the

date of your proposal

copy of filed Schedule 13D Schedule 13G Form Form Form or

amendments to those documents or updated forms reflecting your ownership

of shares as of or before the date on which the one-year eligibility period

begins and your written statement that you continuously held the required

number of shares for the one-year period as of the date of the statement

In connection with item above the record holder verifying your ownership of the securities

must also be DTC participant If the DTC participant knows the record holders holdings but

does not know
your holdings two proof of ownership statements containing the information

described above must be submitted one from the record holder confirming your ownership and

the other from the DTC participant confirming the record holders ownership

Second under Rule 14a-8c under the Exchange Act each stockholder may submit no

more than one proposal to company for particular stockholders meeting Your Submission

contains two separate and distinct proposals the first relating to majority voting in director

elections and the second pertaining to director nomination rights for holders of specified

percentage 33% in the Original Proposals and 3% in the Revised Proposals of the Companys

voting stock who have held such securities for at least three years Accordingly you must

withdraw one of the proposals contained in the Submission or amend your Submission to

state only one proposal

Third Staff Legal Bulletin No 14 July 13 2001 and the Companys Proxy Statement

for the 2011 Annual Meeting of Stockholders which was filed with the Securities and Exchange

Commission on July 29 2011 provide that proposals must be received at the Companys

principal executive offices which are Located at 41 Seyon Street Building Suite 100

Waltham MA 02453 Your submission was sent to Karen Dawes the Chairperson of the

Companys board of directors at her personal email address and not to the Companys principal

executive offices In order to cure this defect you must submit revised Submission to the

Companys principal executive offices

Because of the defects detailed above you have not complied with the procedural

requirements for submitting stockholder proposal pursuant to Rule l4a-8 under the Exchange

Act In order to remedy these procedural defects you must respond to this letter by submitting

revised proposal remedying the defects as described above and as detailed in the enclosed copy

of Rule 14a-8 Such response must be postmarked or transmitted electronically no later than

fourteen 14 calendar-days from the date you receive this letter Please send your response to 41

Seyon Street Building Suite 100 Waltham MA 02453 Attention Secretary or alternatively

by facsimile to 781 250-0115 Attention Secretary If you fail to respond or yourresponse

does not cure the defects within this timeframe the Company may exclude your proposal from

its proxy materials

UBC/428O52.2
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Rule 14a-8 provides substantive criteria pursuant to which company is permitted to

exclude stockholders proposal from its proxy materials This letter addresses only the

procedural requirements for submitting your proposal and does not address or waive any
of our

substantive concerns

Very truly yours

L- Vl- n.-L----

Arthur McGivern Esq

Enclosures

cc Barry Fischer counsel to Ronald Chez Thompson Coburn LLP

Walter Herlihy President and Chief Executive Officer Repligen Corporation

Karen Dawes Chairperson of the Board of Directors Repligen Corporation

Joseph Johnson ill Esq Goodwin Procter LU

1J8C14285082.2
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Maroh292012
312-580-2233

MX 312.782-199

bJscbenthonipsoncob4tr.Com

Via Federal Exoress and EMail

Arthur McGivertL Esq

Goodwin Procter LLP

Exchange Place

Boston Massachusetts 02109

Dear Mr McGfvern

am wiiting in response to your letter to my client Mr Ronald 1. Chez dated March 26

2012 Your letter suggests that Mr Chezs letter to Karen Dawes Chairperson of the Board of

Repligen Corporation dated March 20 2012 and received by Ms Dawes on March 21 were

stockholder proposals as that terra is uzed in Rule 14a-S of the rules promulgated pursuant to

the Securities Exchange Mt of 1934 as amended noting that the proposals failed to meet

5cVeral procedural requirements of Rule 14a3 and notilying my 1ient of putative 14 day

correction period called for under Rule 14a-8f

ft would appear that you and your client misread Mr Chens March 20 letter to Ms

Dawes The rdesant portion of the letter reads as follows with emphasis added

Please be informed that Intend to submit formal proposals for inclusion in

Repligens 2012 Proxy Statement to improve the accountability of the Board In

addition suggest that the Board consider Including the following in its Proxy

Statement for consideration as welt

Requiring that the approval of director requires majority of the votes

cast with respect to die election or re-election or directors of Repligen as

opposed to plurality voting and adopting policy rcquiring director

who does not acquire majority to tender his or her resignation as

director

Providing for the boldeis of at least 3% of Repligens voting stock who

held such securities for at least years the right to include as director

nominees the greater of one director or 25% of Repligens Board of

Directors into Repligens proxy materials for voting

Cbicagv St Louis Southern Illinob Waahbigton 1.C
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What you have described as proposals the two bulleted items above are not

recommendation or requirement that Repligen or its Board take action which separately Mr
Chez intends to present at Repligens shareholders meeting Instead they are as stated in the

letter suggestions to the Board of topics that Repligen cf Us own volition may wish to inchrde

for vote of its shareholders in the interest of greater sbercholdcr representation and corporate

accountability There is to ray knowledge no restriction under Rule 14a4 or otherwise that

prevents my client from suggesting that the company submit such topic to vote of its

shareholders nor is there any restriction that would prevent Repligen from doing so in the

interest of seeking the .vicws of its shareholders with respect to these topics

As noted in the March 20 1ctter Mr Chea currently intends to formally submit

shareholders proposalone that would regard matter other than the majority approval of

directors or the proxy access topics previously described He did not submit proposal as you

claire in the March 20 letter As no formal proposals have been forwarded to date no correction

period has commenced under Section 14a-f

Be assured that Mr Chea is aware of the various procedural and snbstantive requirements

regarding sharehoLders proposals set forth in Rule 14a-8 and SEC Staff Legal Bulletins No.14

through 14F inclusive and be intends to follow them if and when he submits proposal

Mr Char is franidy disappointed but nor surprised by your rote response on behalf of

Repligen to his correspondcnoe with the Company It would appear to Mr Char that Repligen

has decided to ignore and to large extent actively snub the voice of Long time champion of

the Company who has spent significant personal time and expense to find ways to maximize

Repligens value to its shareholders and to grow Repligen in its emerging rote as an operating

company as opposed to drug development company Considering that Mr Chez is the second

largest stockholder in the company and that he has discussed Repligens status with number of

the larger shareholders of the company many of whom feel the same way he does he is

understandably dismayed with the response I-Ic sees this shareholder proposal process as

inalUcimL mr wtl iif rh companys money and thus indirectly his own but he is also

resolute that if this method and the other methods available to him undcr Delaware corporate

law and U.S Federal Securities law or other law are the only way that pligenwill allow him

to provide any kind of constructive input he will take such action

On behalf of Mr Char suggest your client communicate with him in the spirit of

cooperation that your diem has previously stated would be beneficial for Repligen As Mr Chez

has repeatedly and consistently noted he wants nothing more than to see Rcpligen objectively

evaluate its alternatives and strategy so as to achieve the best results for its shareholders To this

end he feels that constructive dialogue would be far mom productive use of all parties tirac

and money Should Repligen fail to do that however Mr Chez intends to pursue actions in the

best interests of Repligen and its shareholders
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Please feel free to contact me should
you

have any questions regarding the foregoing in

rcspoase to your e-mail of yesterday correspondence to Mr Chez may be directed 10 Mr Ronald

FlSMA 0MB Memorandum MO7.16a1tbOUgh this letter should obvatc the need to

scndacopyofyourMarch26tNlctterto that address Also itappearsthatacopyofyourletter

was sent to me at my firms St Louis office Please send any t1ture correspondence tomcat my
firms Chicago office where work as the address set forth in this letter as well as on the cover

of the Schedule 3-D amendments referenced in your kiter

Sincerely

Thompson Cobum LLP

Barry Fischer Esq

BLFcg

CC RonaldLChcz

The Members of the Board of Directors of Kepligcn Corporation via telecopy
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April 2012

Via Electronic Mail shareholderproposals@Jsec.goy

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Repligen Corporation 2012 Annual Meeting Response to April 2012 letter of

Arthur Re McGivern Esg of Goodwin Procter LLP regarding omission of

Stockholder Proposal Submitted by Mr Ronald Chez

Ladies and Gentlemen

Our firmserves as counsel to Ronald Chez On April 2012 Mr Chez submitted

sharehÆlder proposal via telecopy and overnight courier requesting the adoption of an

amendment to the Amended and Restated By-Laws of Repligen Corporation the Company
which would lower the threshold necessary for calling special meeting of stockholders to the

holders of 20% of the voting shares of the Company the Proposal On April 6th Mr Chez

and received via overnight courier from Mr McGivern copy of his letter to your office dated

April 4th the April Letter requesting your concurrence that the Proposal was excludable

pursuant to Rule 14a8e2 of the Securities Exchange Act of 1934 as amended the

Exchange Act Pursuant to Rule 14a-8k of the rules promulgated under the Exchange Act

we wish to respond to the AprilLetter

We believe that the Proposal should be included in the Companys 2012 Proxy Statement

either because

it has been submitted in reasonable amount of time prior to the filing and printing of

the Companys 2012 Proxy Statement or

iithat the Company in effect waived its ability to exclude the Proposal due to March

26th letter of Mr McGivern to Mr Chez which permitted Mr Chez 14 days to modify

what it claimed to be shareholder proposal purportedly made by him on March 21

2012

Chicago St Louis Soutbexn Illinois Washington D.C
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The Proposal is Reasonably Timely-- We wish to note that our proposal was submitted

before the April
7th deadline set forth on page 40 of the Companys 2011 Proxy Statement 120

days before the anniversary of materials being sent to stockholders with respect to the 2011

meeting and that notwithstanding the fact that Mr Chez participated in the earnings call

referred to in the April Letter he has no recollection that it was announced on that call that the

date of the meeting was moved to May 24th The Companys By-laws also do not contain an

advanced notice requirement regarding shareholder proposals

Furthermore requests of the Company made by its shareholders regarding submission

deadlines for shareholder proposal went unanswered by the Company other than to refer them

to the 2011 Proxy Statement At no time did the Company ever publicly announce or provide

Mr Chez or his representatives or to our knowledge any other party with deadline date for

submission of shareholder proposals even though as more fully described below the Company

was on notice that Mr Chez intended to submit such proposal almost two weeks prior to doing

so

We believe that the Proposal can be reasonably included by the Company without

significant delay in the distribution of proxy materials We note that using the standard that Mr
McGivem seçms to suggest in the April Letter in effect that proposals would be due by at 1est

120 days before the revised meeting date no shareholders proposal would be includable in the

Companys 2012 Proxy Statement as the February 212012 announcement of the new meeting

date occurred less than 120 days before the May 24th meeting Further although the Company

announced revised meeting date it did not then or subsequently announce new deadline for

shareholder proposals nor did it announce proposed date of distribution of proxy materials for

such meeting

Under Rule 14a-8e2 the deadline is reasonable time before the company begins to

print and send its proxy statement According to the April Letter the Company has not filed

nor has it begun to print any proxy materials to date This fact distinguishes this situation from

that described in the Greyhound Lines Inc January 81999 and the Jefferson-Pilot Corp

January 31 2006 no-action letters cited in the April Letter where in both cases preliminary

proxy materials had been filed with the SEC through preliminary proxy statement and S-4

respectively before the submission of the Proposal We believe that particularly looking at the

circumstances of this matter including as set forth below that the Proposal request was made

within reasonable time

The Company Waived its Abilily to Exclude the Proposal as Result of its March 26

2012 letter to Mr Chez As noted in Mr Chezs Amendent No to Schedule 13D regarding

the Company dated March 21 2012 Mr Chez sent letter to Ms Karen Dawes co-Chairperson

of the Board of Directors of the Company indicating his intention to submit shareholder

proposal and suggesting other items the Company should consider including in its proxy

statement Mr McGivern on behalf of the Company responded with letter dated March 26th

2012 to Mr Chez copy of which is attached claiming that the letter was itself Rule 14a-8

proposal and then noting several procedural deficiencies regarding that purported proposal
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The March 26th letter did not indicate the Companys deadline for shareholders proposals

the Company never provided such date In the last full paragraph of Page of that letter

however the Company permitted Mr Chez to remedy these procedural defects by submitting

revised proposal remedying the defects as described in the letter and as otherwise set forth in

Rule 14a-8 within 14 days of that March 26th letter Werespecffully submit that Mr Chezs

April proposal which was made within 14 days of the March 26th letter should serve as that

revised proposal and is therefore timely Alternatively the March 26th letter should permit Mr
Chez to reasonably infer that proposal made within that 14 day period would be considered

timelyby the Company and the Company should be estopped from now claiming an earlier due

date for the Proposal based upon its conduct

Pursuant to Section G.7 of Staff Legal Bulletin 14 Section F.3 of Staff Legal Bulletin

No.14B and Section of Staff Legal Bulletin 14C please find attached copies of Mr
McGiverns March 26th letter as well as myMarch 292012 response to that letter In

accordance with Section of Staff Legal Bulletin No 14D this letter and its attachments are

being emailed to the Staff at bareholderproposalssç.gov in lieu of paper filings Pursuant to

Rule 14a-8j of the rules promulgated under the Exchange Act we have concurrently sent

copy of this correspondence to the Company via telecopy and to Companys counsel via

electronic mail

Conclusion We believe that the positions set forth in this letter are consistent

with relevant SEC rules and regulations the equities of an admittedly unusual situation

and the principles of access to proxy statements espoused by the SEC We also believe

that the Company has not met its burden under Rule 14a-8g of the rules promulgated under

the Exchange Act to demonstrate that it is entitled to exclude the Proposal We therefore

respectfully request that the Staff inform the Company that the Proposal is not properly

excludable from the 2012 Proxy Materials If you have any questions or if the Staff is

unable to concur with our conclusions without additional information or discussions we

respectfully request the opportunity to confer with members of the Staff prior to the

issuance of any written response to the April Letter Please do not hesitate to contact the

undersigned at 312 580-2233 Please transmit the response letter via facsimile to the Mr
ehAat 0MB Memorandum MW lacopy to me at 312 782-1998 or via e-mail to

BFischer@ThomDsonCobum.com

Respectfully submitted

Barry Fischer Esq

Thompson Coburn LLP

BLFcg
Enclosures
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CC Ronald Chez via telecopy

Arthur McGivern Esq via electronic mail

Repligen Corporation Corporate Secretary via telecopy



00 CT Goodwin Procter u.p 617.570.1000

Counselors at Law 617.53.1231

Exchange Place goodwinprocter.com

Boston MA 02109

March 262012

By Federal Express and E-Mail

Mr Ronald Chez

FISMA 0MB Memorandum MO716

Re Rephgen Corporation Stockholder Proposals

Dear Mr Chez

am writing on behalf of Repligen Corporation the Company On March 212012

the Company received the stockholder proposals that you included within the letter filed as an

annex to Amendment No.8 to your Schedule 13D the Original Proposals as weU as the

revised proposals that you submitted to correct typographical error in the Original Proposals

which were included within the letter filed as an annex to Amendment No.9 to your Schedule

13D the Revised Proposals and collectively with the Original Proposals the Submission

Karen Dawes the Chairpersoil of the Companys board of directors also received each of the

letters containing the Original Proposals and the Revised proposals at her personal email address

copy of your Submission is enclosed with this letter This letter is being provided to notify

you pursuant to Rule 14a-8f1 under the Securities Exchange Act of 1934 as amended the

Exchange Act ofprocedural and eligibility deficiencies in your Submission under Rule 14a-8

under the Exchange Act We have enclosed copy of Rule l4a-8 under the Exchange Act with

this letter for your review

First pursuant to Rule 14a-8b under the Exchange Act in order to be eligible to submit

stockholder proposal you must have continuously held at least $2000 in market value or 1%
of the Companys common stock for at least one year by the date you submit the proposal You

must also continue to hold the required amount of securities through the date of the stockholder

meeting Because you are not registered holder of the Companys common stock you must

prove your eligibility to the Company by submitting

written statement indicating that you intend to continue holding the required

amount of securities through the date of the next stockholder meeting and

either

written statement from the record holder of the securities usually broker

or bank verifying that at the time you submitted the proposal you held at

LIBC/4285082.2
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least 1% or $2000 in market value of shares of common stock of the

Company and that you continuously held such securities for at least one

year preceding the date you submitted your proposal up to and including the

date of your proposal

copy of filed Schedule 13D Schedule 130 Form Form Form or

amendments to those documents or updated forms reflecting your ownetship

of shares as of or before the date on which the one-year eligibility period

begins and your written statement that you continuously held the required

number of shares for the one-year period as of the date of the statement

in connection with item above the record holder verifying your ownership of the securities

must also be DTC participant If the DTC participant knows the record holders holdings but

does not know your holdings two proof of ownership statements containing the information

described above must be submitted one from the record holder confirming your ownership and

the other from the DTC participant confirming the record holders ownership

Second under Rule 14a-8c under the Exchange Act each stockholder may submit no

more than one proposal to company for particular stockholders meeting Your Submission

contains two separate and distinct proposals the first relating to majority voting in director

elections and the second pertaining to director nomination rights for holders of specified

percentage 33% in the Original Proposals and in the Revised Proposals of the Companys
voting stock who have held such securities for at least three years Accordingly you must

withdraw one of the proposals contained in the Submission or amend your Submission to

state only one proposal

Third Staff Legal Bulletin No 14 July 132001 and the Companys Proxy Statement

for the 2011 Annual Meeting of Stockholders which was filed with the Securities and Exchange

Commissionon July 292011 provide that proposals must be received at the Companys

principal executive offices which are located at 41 Seyon Street Building Suite 100

Waltham MA 02453 Your submission was sent to Karen Dawes the Chairperson of the

Companys board of directors at her personal email address and not to the Companys principal

executive offices In order to cure this defect you must submit revised Submission to the

Companys principal executive offices

Because of the defects detailed above you have not complied with the procedural

requirements for submitting stockholder proposal pursuant to Rule 14a-8 under the Exchange

Act In order to remedy these procedural defects you must respond to this letter by submitting

revised proposal remedying the defects as described above and as detailed in the enclosed copy

of Rule 14a-8 Such response must be postmarked or transmitted electronically no later than

fourteen 14 calendar days from the date you receive this letter Please send your response to 41

Seyon Street Building Suite 100 Waltham MA 02453 Attention Secretary or alternatively

by facsimile to 781 250-0115 Attention Secretary If you fail to respond or your response

does not cure the defects Within this tirneframe the Company may exclude your proposal
from

its proxy materials

USd42850522
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Rule 14a-8 provides substantive criteria pursuant to which company is permitted to

exclude stockholders proposal from its proxy materials This letter addresses only the

procedural requirements for submitting your proposal and does not address or waive any of our

substantive concerns

Very truly yours

Arthur McGivern Esq

Enclosures

cc Barry Fischer counsel to Ronald Chez Thompson Coburn LLP

Walter Herlihy President and Chief Executive Officer Repligen Corporation

Karen Dawes Chairperson of the Board of Directors Repligen Corporation

Joseph Johnson III Esq Goodwin Procter LLP

L1BC14285082.2
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March 292012 Bany Ththn

312-580-2233

FAX 3l2782-1998

bfiscbcnthomponcobn

Via Federal xpresa and EMail

Arthur McGivern Esq

Goodwin Procter LU
Exchange Place

Boston Massachusetts 02109

Dear Mr McGivcm

TamwnginxesponsetoyourleftertomydientMr.RnnaldLChezdatedMarch26

2012 Your letter suggests that Mr Chezs letter to Karen Dawes Chairperson of the Board of

Repligen Coipation dated March 20 2012 and received by Ms Dawes on March 21 were

stockholder proposals as That term is used in Rule 14a-8 of the rules promulgated pursuant to

the Securities Exchange Act of 1934 as amended noting That the proposal failed to meet

several procedural requfretheuts of Rule 34a-8 and uotifying my client of putative 14 day

correction period called for under Rule 14a-81

It would appear that you and your client miaread Mr Chezs March 20 letter to Ms
Dawes The relevant portion of the letter reads as follows with emphasis added

Please be informed that intend to submit formal proposals for inclusion in

kepligens 2012 Proxy Statement to improve the accountability of the Board In

addition suggest that the Board consider Including the following in its Proxy

Stateræent for coisideration as well

Requiring that the approval of director requires majority of the votes

cast with respect to the election or re-election or directors of Repligen as

opposed to plurality voting and adopting policy requiring director

who does not acquire majority to tender his or her resignation as

director

Providing for the holders of at least 3% of Repligens voting stock who

held such securities for at least years the right to include as director

itominees the greater of one director or 25% of Repligens Board of

Directors into Repligens proxy materials for voting

Chicago St Louis Soutiarn Illinois Washington D.C
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What you have described as xoposa the two bulleled items above are not

recommendation or requirement that Repligen or its Board take action which separately Mr
Chez intends to present at Repligens shareholders meeting Instead they are as stated In the

letter suggestions to the Board of topics that Repligen of jg own volition may wish to include

for vote of its shareholders in the interest of greater shareholder representation and corporate

accountability There is to my knowledg no restriction under Rule 14a-S or otherwise that

prevents my client from suggesting that the company submit such topic to vote of its

shareholders nor is there any restriction that would prevent Repligen from doing so itt the

interest of seeking the .views of its shareholders with respect to these topics

As noted in the March 20 letter Mr Chez currently intends to formally submit

shareholders proposalone that would regard matter other than the majority approval of

directots or the proxy access topics previously described He did not submit proposal as you

claim in the March20 letter As no formal proposals have been forwarded to date no correction

period has commenced under Section l4-8f

Be assured that Mr Chez la aware of the various procedural and substantive requirements

regarding shareholders ptoposals set forth in Rule 14a-8 and SEC Staff Legal Bulletins No.14

through 14F inclusive and he intends to follow them if and when be submits proposal

Mr Chez is frankly disappointed but not surprised by your rote response on behalf of

Repligen to Ida correspondence with the Company it would appear to Mt Chez that Repligen

has decided to ignore and to large extent actively snub the voice of long time ebartipion of

the Company who has spent significant personal time and expense to find ways to maximize

Repligens value to its shareholders and to grow Repligen in its emerging role as an operating

company as opposed to drug development company Considering that Mr Cbez is the second

largest stockholder in the company and that he ban discussed Repligens status witb.a ttumber of

the larger shareholders of the company many of whom feet the same way he does he is

understandably dismayed with the response He sees this shareholder proposal process as

inccicnt crnd nitbe companys money and thus indirectly his own but he is also

resolute that if this method and the or methods available to him under Delaware corporate

law and U.S Federal Securities law or other law are The only way that Repligen will allow him

to provide any kind of constructive input he will take such action

On behalf of Mr Chez suggest your client communicate with him in the spirit of

cooperation that your client baspreviously stated would be beneficial for Rapligen As Mr Chez

has repeatedly and consistently noted he wants nothing more than to see Repligen objectively

evaluate its alternatives and strategy so as to achieve the best results for its shareholders To this

end ho feels that constructive dialogue would be far more productive use of aU parties lime

and money Should Repligen fail to do that however Mr Chez intends to pursue actions in the

best interets of Repligen and its shareholders
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Please feel free to contact inc should you have any questions regarding the foregoing In

rcsponsc to your e-mail of yesterday4 core pondence to Mr Chez may be directed to Mr Ronald

Cbez FISMA 0MB Memorandum MO716 gjthis letter should obviate the need to

dacopyofourMarch26thlettertothataddress AJsoitappearsthatacopyofyourletter

was sent to me at my xrns St Louis once Please send any future correspondence to me at my
firzns.Chicago office where work as the address set forth in this letter as well as on the cover

of the Schedule 13-I amendments referenced in your letter

Sincerely

Thompson Cobum LU

Barry Fischei Esq

BLFcg

CC Ronald Cbez

The Members of the Board of Directors of Rpligen Coiporation via telecopy
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April 2012

Via Electronic Mall shareholderproposalssec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Repligen Corporation 2012 Annual Meeting Response to April 2012 Letter of

Barry Fischer Esg Regardmg Omission of Stockholder Proposal Submitted by Mr
Ronald Chez Pursuant to Rule 14a-8e2

Ladies and Gentlemen

We are writing on behalf of our client Repligen Corporation Delaware corporation

the Company in response to correspondence the Proponents Letter submitted to the staff

the Staff of the Division of Corporation Finance of the U.S Securities and Exchange

Commission the Commission on behalf of Ronald Chez the Proponent regarding

request for no-action relief the No-Action Request submitted by the Company on April

2012 the No-Action Request TheProponents Letter is attached as Exhibit hereto and the

No-Action Request is attached as Exhibit hereto The No-Actiôh Request relates to proposal

the Proposal regarding the adoption of an amendment to the Amended and Restated By-Laws
of the Company which would lower the threshold necessary for calling special meeting of

stockholders to the holders of 20% of the voting shares of the Company We respectfully

reiterate our request in the No-Action Request that the Staff concur that it will not recommend

enforcement action to the Comnlission if the Company omits the Proposal from its definitive

2012 proxy statement and form of proxy together the 2012 Proxy Materials which the

Company originally intended to file print and commence mailing on April ii 2012

In accordance with Section of Staff Legal Bulletin No 14D Nov 2008

SLB 14D this letter and its attachments are being emailed to the Staff at

shareholderproposaJssec.gov Pursuant to Rule 14a-8j of the Securities Exchange Act of

1934 as amended the Exchange Act we have concurrently sent copy of this

correspondence to the Proponent as notice of the Companys response to the Proponents Letter
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Pursuant to Rule 14a-8e2 of the Exchange Act the Company based its No-Action

Request on the fact that the Proposal was not received by the Company in timelymanner The

Proponents Letter now asserts that the Proposal has been submitted in reasonable amount

of time prior to the filing and printing of the Companys 2012 Proxy Statement and ii the

Company in effect waived its ability to exclude the Proposal due to March 26th letter written by

the Companys legal counsel which permitted Mr Chez 14 days to modify what it claimed to

be shareholder proposal purportedly made by him on March 212012 The Company

respectfully disagrees with both assertions

The Proposal Was Submitted in Violation of Rule 14a-8e2 of the Exchange Act

As discussed in greater
detail in the No-Action Request the Company believes that it

may exclude the Proposal from the 2012 Proxy Materials because the Proposal was not

submitted in timelymanner In each of the following itistances the Company publicly

announced matters related to its fiscal year-end change and/or the date of the Companys 2012

Annual Meeting which provided the Proponent with sufficient time to submit his proposal in

timelymanner

As previously disclosed in Current Report on Form 8-K on December 152011 the

Board of Directors of the Company approved change in the Companys fiscal year-

end from March31 to December31 In an email exchange on February and 102012

between the Companys Chief Executive Officer and the Proponent regarding changes

in the Companys reporting cycle the Companys Chief Executive Officer separately

confirmed the Companys change to December31 fiscal year end

On February 212012 the Company included the following in press release for an

earnings call

Annual Meeting ofStockholders

Repligens Annual Meeting of Stockholders will be held on Thursday May 24

2012 at Repligens corporate headquarters in Waltham MA
On March 15 2012 the Company filed its Annual Report on Form 10-K which

explicitly stated that the Company intended to file proxy statement within 120 days

of the Companys new fiscal year end

Despite this ample notice the Proponent submitted the Proposal to the Company only

eight days prior to the Companys planned filing and mailing of the 2012 Proxy Materials

Under these circumstances the Proposal cannot be considered to have been submitted within

reasonable time in advance of the solicitation of proxies in connection with the 2012 Annual

UBC/42%31 12
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Meeting of Stockholders and therefore the Proposal should be excluded from the 2012 Proxy

Materials

IL The March 26th Letter Written by the Companys Legal Counsel Did Not Waive the

Companys Ability to Exclude the Proposal

On March 212012 the Proponent submitted shareholder proposal the March21

Proposal to the Company copy of which is attached as Exhibit hereto The March 21

Proposal requested that the Company include the following two proposals in its 2012 Proxy

Materials proposal that directors standing for election at the Companys annual meeting

receive the approval of majority of the votes cast at such meeting and adopting policy that

any director who did not receive such majority approval will resign from the Companys Board

of Directors and ii providing that holders of at least 33% of the voting shares of the Company
be allowed to include director nominees in the Companys annual proxy materials No portion of

the March 21 Proposal referred to the substance of the Proposal or made any reference to

changing the ability of the Companys stockholders to call special meeting

Within five calendar days of receiving the March 21 Proposal rather than the 14 calendar

days provided by Rule 4a-8f the Company submitted response to the Proponent the

Companys Response highlighting procedural deficiencies contained in the March 21

Proposal that were curable copy of the Companys Response is attached as Exhibit hereto

Simultaneously the Company began to prepare no-action request to the Commission based

upon uncurable procedural and substantive deficiencies in the March 21 Proposal On March 29

2012 counsel for the Proponent submitted letter to the Company withdrawing the March 21

Proposal the Withdrawal copy of the Withdrawal is attached as Exhibit hereto

The Proponents Letter alleges that the Companys Response waived the Companys

ability to exclude the Proposal from its 2012 Proxy Materials Rule 14a-8f of the Exchange

Act provides that emphasis added company need not provide you such notice of

deficiency if the deficiency cannot be remedied such as fyou fail to submit

proposal by the company sproperly determined deadline The Company determined that the

March 21 Proposal was not submitted in timely manner and the Company was preparing

no-action request to obtain the StafFs concurrence with such determination as well as

concurrence with the Companys determination of substantive deficiencies The Company

respectfully submits to the Staff that any voluntary action to inform the Proponent of any of these

deficiencies would have served no purpose In any event because the procedural deficiency of

failing to submit the March 21 Proposal in timelymanner could not be cured the Company

was under no obligation to inform the Proponent of such deficiency in the Companys Response

Moreover the purpose of Rule 14a-8e2 of the Exchange Act is to afford registrants

reasonable time to consider proposal without causing significant delay in the distribution of

L1BC/42963 1.2
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proxy materials to its shareholders The March 21 Proposal gave no indication that the

Proponent planned to propose an amendment to the Amended and Restated By-Laws of the

Companychanging the ability of the Companys stockholders to call special meeting As the

Proposal was received mere eight days prior to the intended filing and mailing of the 2012

Proxy Materials the Company was not given sufficient time to consider and evaluate the

Proposal which bore no similarities to the proposals contained in the March21 Proposal

III CONCLUSION

Based on the foregoing and the discussion set forth in the No-Action Request on behalf

of the Company we respectfully request the concunence of the Staff that the Proposal may be

excluded from the Companys 2012 Proxy Materials Please do not hesitate to contact the

undersigned at 617 570-1971 if you have any questions or would like any additional

information regarding the foregoing Please transmit the response letter via facsimile to the

Company at 781 250-0115 with copy to the undersigned at 617 523-1231 and hard copy

to the Proponent at FISMA 0MB Memorandum MO716

Respectfully submitted

Arthur McGivern Esq

cc Ronald Chez

Barry Fischer counsel to Ronald Chez Thompson Coburn UP
Walter Herlihy President and Chief Executive Officer Repligen Corporation

Karen Dawes Chairperson of the Board of Directors Repligen Corporation

Joseph Johnson III Esq Goodwin Procter UP

LJBC/42963 112
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April 2012

Via Electronic Mail shareholderproposalssecgoy

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Repligen Corporation -2012 Annual Meeting Response to April 2012 letter of

Arthur McGivern Esg of Goodwin Procter LLP rgrdingomission of

Stockholder Proposal Submitted by Mr Ronald Chez

Ladies and Gentlemen

Our firm serves as counsel to Ronald Chez On April 2012 Mr Chez submitted

shareholder proposal via telecopy and overnight courier requesting the adoption of an

amendment to the Amended and Restated By-Laws of Repligen Corporation the Company
which would lower the threshold necessary for calling special meeting of stockholders to the

holders of 20% of the voting sharesof the Company the Proposal On April 6th Mr Chez

and received via overnight courier from Mr McGivern copy of his letter to your office dated

April 4th the April Letter requesting your concurrence that the Proposal was excludable

pursuant to Rule 4a-8e2 of the Securities Exchange Act of 1934 as amended the

Exchange Act Pursuant to Rule 14a-8k of the rules promulgated under the Exchange Act

we wish to respond to the April Letter

We believe that the Proposal should be included in the Companys 2012 Proxy Statement

either because

it has been submitted in reasonable amount of time prior to the filing and printing of

the Companys 2012 Proxy Statement or

iithat the Company in effect waived its ability to exclude the Proposal due to March

26th letter of Mr McGivem toMr Chez which permitted Mr Cbez 14 days to modify

what it claimed to be shareholder proposal purportedly made by him on March

2012

Chicago St Louis Southern Illinois Washington D.C
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The Proposal is Reasonably Timely-- We wish to note that our proposal was submitted

before the April deadline set forth on page 40 of the Companys 2011 Proxy Statement 120
days before the anniversary of materials being sent to stockholders with respect to the 2011

meeting and that notwithstanding the fact that Mr Chez participated in the earnings call

referred to in the April Letter he has no recollection that it was announced on that call that the

date of the meeting was moved to May 24th The Companys By-laws also do not contain an

advanced notice requirement regarding shareholder proposals

Furthermore requests of the Company made by its shareholders regarding submission

deadlines for shareholder proposal went unanswered by the Company other than to refer them

to the 2011 Proxy Statement At no time did the Company ever publicly announce or provide

Mr Chez or his representatives or to our knowledge any other party with deadline date for

submission of shareholder proposals even though as more fully described below the Company
was on notice that Mr Chez intended to submit such proposal almost two weeks prior to doing

so

We believe that the Proposal can be reasonably included by the Company without

significant delay in the distribution of proxy materials We note that using the standard that Mr
McGivern seems to suggest in the April Letter in effect that proposals would be due by at least

120 days before the revised meeting date no shareholders proposal would be includable in the

Companys 2012 Proxy Statement as the February 212012 announcement of the new meeting

date occurred less than 120 days before the May 24th meeting Further although the Company
announced revised meeting date it did not then or subsequently announce new deadline for

shareholder proposals nor did it announce proposed date of distribution of proxy materials for

such meeting

Under Rule 14a-8eX2 the deadline is reasonable time before the company begins to

print and send its proxy statement According to the April Letter the Company has riot filed

nor has it begun to print any proxy materials to date This fact distinguishes this situation from

that described in the Greyhound Lines Inc January 1999 and the Jefferson-Pilot Corp

January 31 2006 no-action letters cited in the April Letter where in both cases preliminary

proxy materials had been filed with the SEC through preliminary proxy statement and S-4

respectively before the submission of the Proposal We believe that particularly looking at the

circumstances of this matter including as set forth below that the Proposal request was made

within reasonable time

The Company Waived its Ability to Exclude the Proposal as Result of its March 26

2012 letter to Mr Chez- As noted in Mr Chezs Amendthent No to Schedule 3D regarding

the Company dated March 212012 Mr Chez sent letter to Ms Karen Dawes co-Chairperson

of the Board of Directors of the Company indicating his intention to submit shareholder

proposal and suggesting other items the Company should consider including in its proxy

statement Mr McGivern on behalf of the Company responded with letter dated March 26th

2012 to Mr Chez copy of which is attached claiming that the letter was itself Rule 14a-8

proposal and then noting several procedural deficiencies regarding that purported proposal
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The March 26th letter did not indicate the Companys deadline for shareholders proposals

the Company never provided such date In the last full paragraph of Page of that letter

however the Company permitted Mr Chez to remedy these procedural defects by submitting

revised proposal remedying the defects as described in the letter and as otherwise set forth in

Rule 14a-8 within 14 days of that March 26th letter We respectfully submit that Mr Chezs

April proposal which was made within 14 days of the March 26th letter should serve as that

revised proposal and is therefore timely Alternatively the March 26th letter should permit Mr
Chez to reasonably infer that proposal made within that 14 day period would be considered

timely by the Company and the Company should be estopped from now claiming an earlier due

date for the Proposal based upon its conduct

Pursuant to Section 3.7 of Staff Legal Bulletin 14 Section F.3 of Staff Legal Bulletin

No.14B and Section of Staff Legal Bulletin 14C please find attached copies of Mr
McGiverns March 26th letter as well as my March 292012 response to that letter In

accordance with Section of Staff Legal Bulletin No 141 this letter and its attachments are

being emailed to the Staff at shareho1derproposalssecgQy in lieu of paper filings Pursuant to

Rule 14a-8j of the rules promulgated under the Exchange Act we have concurrently sent

copy of this correspondence to the Company via telecopy and to Companys counsel via

electronic mail

Conclusion-- We believe that the positions set forth in this letter are consistent

with relevant SEC rules and regulations the equities of an admittedly unusual situation

and the principles of access to proxy statements espoused by the SEC We also believe

that the Company has not met its burden under Rule 14a-8g of the rules promulgated under

the Exchange Act to demonstrate that it is entitled to exclude the Proposal We therefore

respectfully request that the Staff inform the Company that the Proposal is not properly

excludable from the 2012 Proxy Materials If you have any questions or if the Staff is

unable to concur with our conclusions without additional information or discussions we

respectfully request the opportunity to confer with members of the Staff prior to the

issuance of any written response to the April Letter Please do not hesitate to contact the

undersigned at 312 580-2233 Please transmit the response letter via facsimile to the Mrjp0MB Memorandum t1copy to me at 312 782-1998 or via e-mail to

BFischer@ThompsonCoburn.com

Respectfully submitted

Barry Fischer Esq

Thompson Coburn LLP

BLFcg

Enclosures
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CC Ronald Chez via telecopy

Arthur McGivern Esq via electronic mail

Repligen Corporation Corporate Secretary via telecopy
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Counselors at Law 617.5231231

Exchange Place goodwtnprocter.com

Boston MA 02109

April42012

Via Electronic Mail shareholderproposals%sec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re RepliEen Corporation 2012 Annual Meeting Omission of Stockholder Proposal

Submitted by Mr Ronald Chez Pursuant to Rule 14a-8e2

Ladies and Gentlemen

Our firm serves as counsel for Repligen Corporation Delaware corporation the

Company The Company intends to file print and commence mailing its definitive 2012

proxy statement and form of proxy together the 2012 Proxy Materials on April 112012
On March 2012 the board of directors of the Company established April 2012 as the record

date for the Companys 2012 Annual Meeting of Stockholders the 2012 Annual Meeting
The 2012 Annual Meeting will be heldon May 242012 Accordingly pursuant to Rule 14a-8j

under the Securities Exchange Act of 1934 as amended the Exchange Act we are submitting

this letter on behalf of the Company to the Staff of the Division of Corporation Finance the

Staff We would
very much appreciate response from the Staff on this no-action request as

soon as reasonably practicable so that the Company can meet its timetable for filing and

distributing the 2012 Proxy Materials

On April 32012 the Company received letter dated April 22012 from Mr Ronald

Chez the Proponent containing stockholder proposal the Proposal for inclusion in the

2012 Proxy Materials to be distributed by the Company in connection with the 2012 Annual

Meeting The Proposal and accompanying cover letter are attached hereto as Exhibit The

Proposal proposes the adoption of an amendment to the Amended and Restated By-Laws of the

Company which would lower the threshold necessary for calling special meeting of

stockholders to the holders of 20% of the voting shares of the Company Subject to the Staffs

response the Company intends to exclude the Proposal from its 2012 Proxy Materials
pursuant

to Rule 4a-8e2 of the Exchange Act on the basis that the Proposal was not submitted to the

Company reasonable time before the Company will file print and commence mailing the 2012

Proxy Materials to its stockholders on April 11 2012 We hereby request the Staffs

concurrence that the Company may exclude the Proposal and supporting statement pursuant to

Rule 4a-8e2 of the Exchange Act

Rule 14a-8jl of the Exchange Act provides If the Company intends to exclude

proposal from its proxy materials it must file its reasons with the Commission no later than 80
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calendar days before it files its definitive proxy statement and form of proxy with the

Commission... The Commission staff may permit the Company to make its submission later

than 80 days before the company files its definitive proxy statement and form of proxy if the

Company demonstrates good cause for missing the deadline Because the Company did not

receive the Proposal from the Proponent until April 2012 the Company is submitting this

letter fewer than 80 calendar days before it plans to file the 2012 Proxy Materials Once the

Company received the Proposal it acted to prepare and submit this letter to the Siatl in one

day The Staff has consistently found good cause to waive the 80-day requirement where the

untimely submission of proposal prevented the company from satisfying the 80-day provision

See Staff Legal Bulletin No 4B September 15 2004 indicating that the most common basis

for the companys showing good cause is that the proposal was not submitted timely and the

company did not receive the proposal until after the 80-day deadline had passed Bank of

America SEC No-Act March 2010 Barnes Noble Inc SEC No-Act June 2008
General Electric Co SEC No-Act February 10 2005 each waiving the 80-day requirement

when the proposal was received by the company after the 80-day submission deadline

Accordingly we believe that the Company has good cause for its inability to meet the 80-day

deadline and for the reasons discussed above we respectfully request that the Staff waive the

80-day requirement with respect to this submission

in accordance with Section of Staff Legal Bulletin No 4D Nov 2008

SLB 141 this letter and its attachments are being emailed.to the Staff at

shareholderproposaIssec.gov Pursuant to Rule 14a-8j of the Exchange Act we have

concurrently sent copy of this correspondence to the Proponent as notice of the Companys

intent to exclude the Proposal from the 2012 Proxy Materials

Rule 4a-8k of the Exchange Act and SLB 4D provide that stockholder proponents are

required to send companies copy of any correspondence that the proponents elect to submit to

the Securities and Exchange Commission the Commission or the Staff Accordingly we are

taking this opportunity to inform the Proponent that if the Proponent elects to submit additional

correspondence to the Commission or the Staff with respect to the Proposal we hereby request

that the Proponent concurrently furnish the undersigned with copy of that correspondence on

behalf of the Company pursuant to Rule 4a-8k of the Exchange Act and SLB 4D

BACKGROUND

The Companys 2011 Annual Meeting of Stockholders the 2011 Annual Meeting was

held on September 27 2011 and the proxy materials for the 2011 Annual Meeting were mailed

to the Companys stockholders on or about August 2011 As previously disclosed in Current

Report on Form 8-K on December 15 2011 the Board of Directors of the Company approved

change in the Companys fiscal
year end from March 31 to December 31 As result of this

change on February 21 2012 the Company announced in press release the Press Release

for an earnings call the Earnings Call copy of which was filed on Current Report on

uBc1428655.6
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Form 8-K that the Companys 2012 Annual Meeting would be held on May 24 2012 This date

is more than 30 days from the date of the 2011 Annual Meeting

The Proponent actively participated on the Earnings Call The Company therefore

believes the Proponent read the Press Release and accordingly was then well aware of the date of

the 2012 Annual Meeting Additionally on March 152012 the Company filed its Annual

Report on Form 10-K which explicitly stated that the Company intended to file proxy

statement Within 120 days of the Companys new fiscal year end Despite the Proponent having

received extensive notice of the 2012 Annual Meeting the Proponent submitted the Proposal to

the Company only eight days prior to the Companys filing and mailing of the 2012 Proxy

Materials

II ANALYSIS

The Company believes that it may exclude the Proposal from the 2012 Proxy Materials

because the Proposal was not submitted in timely manner Rule 14a-8e2 of the Exchange

Act provides that if companys annual meeting of stockholders has been changed by more

than 30 days from the date of the previous years meeting then the deadline submission of

stockholder proposalsi is reasonable time before the company begins to print and mail its proxy

materials As described above in Section of this letter the Companys 2012 Annual Meeting

will be held more than 30 days from the date of the previous years meeLing Although Rule

14a-8e2 does not define what constitutes reasonable time it is noteworthy that Rule

14a-8e2 requires that proposal to be presented at an annual meeting held within 30 days

from the date of the previous years meeting be received by the registrant minimum of 120

days in advance of the anniversary of mailing of proxy materials for the previous years meeting

in determining whether proposal is made within reasonable time the fundamental

consideration is whether the time of submission of the proposal affords the registrant reasonable

time to consider the proposal without causing significant delay in the distribution of proxy

materials to its shareholders See Greyhound Lines Inc SEC No-Act Jan 1999 Jefferson-

Pilot Corp SEC No-Act Jan 31 2006 The Company does not believe that it has received the

Proposal within reasonable time The Company intends to file print and commence mailing

its 2012 Proxy Materials on April 112012 stockholder proposal received on the eve oIthe

mailing of the 2012 Proxy Materials should not be considered received in reasonable time

given that the 2012 Proxy Materials are nearly in final form and inclusionof the Proposal in the

2012 Proxy Materials will result in significant delay in the Companys filing and mailing of the

2012 Proxy Materials

The Proponent had ample notice regarding the date of the Companys 2012 Annual

Meeting The Proponent actively participated on the Earnings Call that was convened to discuss

the Press Release which announced the date of the 2012 Annual Meeting Nonetheless the

Proponent submitted the Proposal mere eight days prior to the Companys distribution of

L18C14286855.6
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the 2012 Proxy Materials This does not provide the Company with adequate time to review and

consider the Proposal without causing an excessive delay in the distribution of the 2012 Proxy

Materials to the Companys stockholders See Jefferson-Pilot Corp SEC No-Act Jan 31

2006

Given the Proponents tardiness in submitting the Proposal until the Company was in the

final .stages of preparing to commence its proxy solicitation the Company does not have

reasonable amount of time to consider the Proposal without catsing significant delay in

printing and mailing the 2012 Proxy Materials Under these circumstances the Proposal cannot

be considered to have been submitted within reasonable time in advance of the solicitation of

proxies in connection with the 2012 Annual Meeting and therefore the Proposal should be

excluded from the 2012 Proxy Materials

UI CONCLUSION

For the foregoing reasons the Company respectfully requests that the Staff confirm at its

earliest convenience that it will not recommend any enforcement action if the Company
excludes the Proposal from the 2012 Proxy Materials in reliance on Rule 4a-8e2 of the

Exchange Act If you have any questions or if the Staff is unable to concur with the Companys
conclusions without additional information or discussions the Company respectfully requests the

opportunity to confer with members of the Staff prior to the issuance of any written response to

this letter Please do not hesitate to contact the undersigned at 617 570-1971 Please transmit

the respànse letter via facsimile to the Company at 781 250-0115 with copy to the

undersigned at 617 523-1231 and hard copy to the ProponentfMA 0MB Memorandum MO7.16
FISMA 0MB Memorandum MO7.16

Respectfully submitted

Arthur McGivem Esq

cc Ronald Chez

Barry Fischer counsel to Ronald Chez Thompson Coburn LLP

Walter Herlihy President and Chief Executive Officer Repligen Corporation

Karen Dawes Chairperson of the Board of Directors Repligen Corpora/ion

Joseph Johnson HI Esq Goodwin Procter LLP

I.SC428655.6
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FISMA 0MB Memorandum MO716

April 2012

jy4CSlMflJ78fl 250.01151 and OVERNIGHT COURIER

Repligen Corporation

Attention Co-Chairpersons of the Board of Directors

41 Seyon Street

Building Suite 100

WaItham MA 02453

Ladies and Gentlemen

Pursuant to Ilule 14a-8 of the rules promulgated under the Securities and Exchange

Act.of 1934 as amended please Ibid as nuAto this letter shareholder

proposal for inclusion In the 2012 Proxy Statement of Repligen Corporation

Pursuant to Rule 14a-8b please he Informed that consjstentwlth Amendment No

to my Schedule 130 regarding Repligen and/or Individual Retirement Accounts

for my benefit currently own 2015631 shares of Repilgen which shares represent

greater thin $2000 or 1% of Repligens securities entitled to be voted on the

proposal Pursuant to Rule 34a-BII please find attached copies of Amendments

through indushre of Schedule 130 flIed on my behalf confirming my ownenthip of

such shares during such one year eligibility period

Purther state that have held the required rtumber of securities continuously br

at least one year as of the date of this letter the time lam submitting this

shareholder proposal and Intend to continue to hold such securities through the

date of the meeting

To the extent that you or any other party wishes to contact me regarding this

proposal please contact my attorney Barry Fischer at

F1scberthomnncnhurn.coni or via facsimile at 312 702-1998



Annex

lruposd Number
.nwcred Voting Threshold to Special Meetings of Shi reholders

RlSOLVlil that the first sentence of Article Section of the Amended and Restated By
Laws of lcpligcn Corporation be amended and restated to read as follows

Special meetings of the stockholders may be called at any lime by the President

the Chairman or the Board of lirectors and shall be called by the Secretary or

any officer upon the written request of one or more stockholders holding in the

aggrcgate at least 20% of the outstanding shares of stock of the corporation

entitled to vote at such meeting

The purpose of this proposal is to lower the threshold necessary hr calling special

meeting of shareholders to the holders of 20% of voting shares Currently no single

shareholder holds more than 13.9% of the companys voting stock

At present calling special stockholder meeting requires the consent of the holders of

over 50% of Repligens voting stock Meanwhile the Board of Directors whose non
executive directors according to Repligens 2011 Proxy Statement hold less than 3.5%

of the companys outstanding stock excluding options can call special stockholder

mccting at any time

Special meetings allow for increased shareholder involvement in important matters

including electing new directors Shareholder participation in Repligens affairs is also

important as the company transitions from drug development company to an operating

company including potential issues such as executive compensation criteria

stockholder ownership of Board members and officers assuring that the composition of

the Board is consistent with an operating company and other issues

Without the ability for shareholders to call special meetings directors and management

can become insulated Repligens shareholders want to enhance the alignment of the

Boards and managements interests with those of its shareholders all in the interest of

Repligens performance and shareholder value Approving this proposal will send

clear message to Repligens directors that they must be accountable and responsive to

Repligens shareholders

Many public companies have reduced their special meetings requirement from

majority requirement Pfizer ATT Inc PepsiCo inc Caterpillar Inc Honeywell

International and other companies require only the holders of 20% or less of its stock to

call special meeting This proposal topic won more than 60% support at CVS

Caremark Sprint Nextel Safeway Motorola and R.R Donrtelley



PIeasc vote yes on this proposal to help improve Reptigens corporate governance

director and officer accountability and linancia performance that Repligens

shareholders deserve
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March 202012

VIA E-Mail

Karen Dawes

Repligen Corporation

Ms Dawes

am writing in follow-up to my letter of March 2012.1 am disappointed that you have essentially ignored my
concerns You and the Board of Directors lack of response to that letter further illustrates the apparent disconnect

between Repligens Board of Directors and its shareholders the actual owners of Repligen to whom the Board has

responsibility

Again as have repeatedly stated want to make sure that the voice of the shareholders of Repligen is represented

at the Board level and that Repligens policies are modified in matters of compensation criterIa particularly the

metrics regarding bonus awards stockholder ownership of Board members and officers composition of the Board to

be more consistent with an operating company as opposed to drug development company etc Your shareholders

want to enhance the alignment of the Boards and managements interests with those of its shareholders all in the

interest of Repligens performance and shareholder value

Why do you find it appropriate to avoid giving me on behalf of the shareholders the right to appoint two qualified

directors to bring fresh perspective to the Board As you know have the backing of certain significant

shareholders with millions of shares of ownership in addition to the shares own

Despite your repeated statements that you would work cooperatively with me on these issues have seen general

lack of enthusiasm for actually working together constructively

Please be informed that intend to submit formal proposals for inclusion in Repligens 2012 Proxy Statement to

improve the accountability of the Board In addition suggest that the Board consider including the following in its

Proxy Statement for consideration as welk

Requiring that the approval of director requires majority of the votes cast with respect to the election of re

election or directors of Repligen as opposed to plurality voting and adopting policy requiring director

who does not acquire majority to tender his or her resignation as director

Providing for the holders of at least 3% of Repligens voting stock who held such securities for at least

years the right to include as director nominees the greater of one director or 25% of Repligens Board of

Directors into Repligens proxy materials for voting

Your prompt attention will be appreciated

Sincerely

Ronald Chez
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Counselors at Law 617.523.1231

Exchange Place goodwinprocter.com

Boston MA 02109

March 26 2012

By Federal Express and E-Mail

Mr Ronald Chez

FISMA 0MB Memorandum MO716

Re Repligen Corporation Stockholder Proposals

Dear Mr Chez

am writing on behalf of Repligen Corporation the Company On March 212012
the Company received the stockholder proposals that you included within the letter filed as an

annex to Amendment No to your Schedule 3D the Original Proposals as well as the

revised proposals that you submitted to correct typographical error in the Original Proposals

which were included within the letter filed as an annex to Amendment No to your Schedule

3D the Revised Proposals and collectively with the Original Proposals the Submission
Karen Dawes the Chairperson of the Companys board of directors also received each of the

letters containing the Original Proposals and the Revised proposals at her personal email address

copy of your Submission is enclosed with this letter This letter is being provided to notify

you pursuant to Rule 14a-8f1 under the Securities Exchange Act of 1934 as amended the

Exchange Act of procedural and eligibility deficiencies in your Submission under Rule 4a-8

under the Exchange Act We have enclosed copy of Rule 14a-8 under the Exchange Act with

this letter for your review

First pursuant to Rule 14a-8b under the Exchange Act in order to be eligible to submit

stockholder proposal you must have continuously held at least $2000 in market value or 1%
of the Companys common stock for at least one year by the date you submit the proposal You

must also continue to hold the required amount of securities through the date of the stockholder

meeting Because you are not registered holder of the Companys common stock you must

prove your eligibility to the Company by submitting

written statement indicating that you intend to continue holding the required

amount of securities through the date of the next stockholder meeting

either

written statement from the record holder of the securities usually broker

or bank verifying that at the time you submitted the proposal you held at

LIBC/4285082.2
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least 1% or $2000 in market value of shares of common stock of the

Company and that you continuously held such securities for at least one

year preceding the date you submitted your proposal up to and including the

date of your proposal

aa copy of filed Schedule 13D Schedule 13G Form Form Form or

amendments to those documents or updated forms reflecting your ownership

of shares as of or before the date on which the one-year eiigibility period

begins and your written statement that you continuously held the required

number of shares for the one-year period as of the date of the statement

In connection with item above the record holder verifying your ownership of the securities

must also be DTC participant If the DTC participant knows the record bolders holdings but

does not know your holdings two proofof ownership statements containing the information

described above must be submitted one from the record holder confirming your ownership and

the other from the DTC participant confirming the record holders ownership

Second under Rule 14a-8c under the Exchange Act each stockholder may submit no

more than one proposal to company for particular stockholders meeting Your Submission

contains two separate and distinct proposals the first relating to majority voting in director

elections and the second pertaining to director nomination tights for holders of specified

percentage 33% in the Original Proposals and 3% in the Revised Proposals of the Companys

voting stock who have held such securities for at least three years Accordingly you must

withdraw one of the proposals contained in the Submission or amend your Submission to

state only one proposal

Third Staff Legal Bulletin No 14 July 132001 and the Companys Proxy Statement

for the 2011 Annual Meeting of Stockholders which was filed with the Securities and Exchange

Commission on July 29 2011 provide that proposals must be received at the Companys

principal executive offices which are located at 41 Seyon Street Building Suite 100

Waltham MA 02453 Your submission was sent to Karen Dawes the Chairperson of the

Companys board of directors at her personal email address and not to the Companys principal

executive offices In order to cure this defect you must submit revised Submission to the

Companys principal executive offices

Because of the defects detailed above you have not complied with the procedural

requirements for submitting stockholder proposal pursuant to Rule 4a-8 under the Exchange

Act In order to remedy these procedural defects you must respond to this letter by submitting

revised proposal remedying the defects as described above and as detailed in the enclosed copy

of Rule 14a-8 Such response must be postmarked or transmitted electronically no later than

fourteen 14 calendar days from the date you receive this letter Please send your response to 41

Seyon Street Building Suite 100 Waltham MA 02453 Attention Secretary or alternatively

by facsimile to 781 250-0115 Attention Secretary If you fail to respond or your response

does not cure the defects within this timeframe the Company may exclude your proposal from

its proxy materials

LIBC4285082.2
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Rule 14a-8 provides substantive criteria pursuant to which company is permitted to

exclude stockholders proposal from its proxy materials This letter addresses only the

procedural requirements for submitting your proposal and does not address or waive any of our

substantive concerns

Very truly yours

yZ

Arthur McGivern Esq

Enclosures

cc Barry Fischer counsel to Ronald Chez Thompson Coburn LLP

Walter Herlihy President and Chief Executive Officer Repligen Corporation

Karen Dawes Chairperson of the Board of Directors Repligen Corporation

Joseph Johnson Ill Esq Goodwin Procter LLP

USd4285082.2
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THOMPSONCOBURNLLP
SSlutMoiiroe$treet

37th Floor

chicago flliaois 60603

312446.7500

ThX312-sBo-2201

monothucom

March 29 2012 ByLFhibc
3t2-58O.233

FAX 312482-199

bfisder1hoinpsoncbum

Via Federal Express and EMail

Arthur McCMvem Esq

Goodwin Procter LU
Exchange Place

Boston Massachusetts 02109

Dear Mr McGivern

Tarn writing in response to your letter tomy client Mr Ronald Chez dated March 26
2012 Your letter suggests that Mr Chezs letter to Karen Dawes Chairperson of the Board of

Repligen Corporation dated March 20 2012 and received by Ms Dawes on March 21 were

stockholder proposals as that term is used in Rule 14a-8 of the rules promulgated pursuant to

the Securities Exchange Act of 1934 as amended noting That the proposals failed to meet

several procedural requirements of Rule 14a-8 and notifying my client of putative 14 day

correction period called for under Rule 14a-81

It would appear that you and your client misread Mr Chezs March 20 letter to Ms
Dawes The reIevaxt portion ofthc letter reads as follows with emphasis added

Please be informed that intend to submit formal proposals for inclusion in

Repligens 2012 Proxy Statement to improve the accountability of the Board In

addition suggest that the Board consider including the following in its Proxy

Statement for consideration as welt

Requiring that the approval of director requires majority of the votes

cast with respect to the election or re-election or ditctors of Repligen as
opposed to plurality voting and adopting policy requiring director

who does not acquire majority to tender his or her resignation as

director

Providing for the holders of at least 3% of Repligens voting stock who

held such securities for at least years the right to include as director

nominees the greater of one director or 25% of Repligens Board of

Directors into Repligens proxy materials for voting

Chicago SL Louis Sontheru Illinois Washington D.C
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What you have described as 4proposals the two bulleted items above are not

recommendation or requirement that Rephgen or its Board take action which separately Mr
Chez intends to present at Repligens shareholders meeting Instead they are as stated in the

letter suggestions to the Board of topics that Repligen of its own vobtion may wish to include

for vote of its shareholders in the interest of greater shareholder representation and corporate

accountability There is to niy knowledge no restriction under Rule 14a-g or otherwise that

prevents my client from suggesting that the company submit such topic to vote of its

shareholders nor is there any restriction that would prevent Repligen from doing so in the

interest of seeking the .vicws of its shareholders with respect to these topics

As noted in the March 20 letter Mr Chez currently intends to formally submit

shareholders proposalone that would regard matter otber than the majority approval of

directors or the proxy access topics previously described He did not submit proposal as you

claim in the March 20 letter Asno formal proposals have been forwarded to date no comact ion

period has commenced under Section 14a-8f

Be assured that Mr Chez is aware of the various procedural and substantive requirements

regarding shareholders proposals sot forth in Rule 14a4 and SEC Staff Legal Bulletins No.14

through 14F inclusive and he intends to follow them if and when he submits proposal

Mr Cbez is frankly disappointed but not surprised by your rote response on behalf of

Repligen to his correspondence with the Company it would appear to Mr Chez that Rapligen

has decided to ignore and to large extent actively snub the voice of along time chartrpion of

the Company who has spent significant personal time and expense to find ways to maximize

Repligens value to its shareholders and to grow Repligen in its emerging rote as an operating

company as opposed to drug development company Considering that Mr Cbez is the second

largest stockholder in the company and that he has discussed Repligens status with number of

the larger shareholders of the company many of whom feel the same way- he does he is

understandably dismayed with the response He sees this shareholder proposal process as

it md wcfiit ni the cnmpnys money and thus Indirectly his own but he is also

resolute that if this method and the other methods available to him under Delaware corporate

law and U.S Federal Securities law or other law are the only way that Repligen will allow him

to provide any kind of constructive input he will take such action

On behalf of Mr Chez suggest your client communicate with him in the spirit of

cooperation that your client has previously stated would be beneficial for Repligen As Mr Chez

has repeatedly and consistently noted he wants nothing more than to see Repligen objectively

evaluate its alternatives and strategy so as to achieve the best results for its shareholders To this

end he feels that constructive dialogue would be far more productive use of all parties time

and money Should Repligen fail to do that however Mr Cbez intends to pursue actions in the

best interests of Repligen and its shareholders
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Please feel free to contact me should you have any questions regarding The foregoing In

rcsponse to your c-mel of yesterday correspondence to Mr Chez may be directed to Mr Ronald

ChezFISMA 0MB Memorandum MO716 although this letter should obviate the need to

send copy of your March 26Ie letter to that address Also it appears thata copy of your letter

was sent to me stray firms St Louis offlcà Please send any future correspondence to rue atmy

firms Chicago office where work as the address set forth in this letter as well as on the cover

of the Schedule 13-D amendments referenced in your letter

Sincerely

Thompson Cobum LLP

Barry Fischer Esq

BLFcg

CC RonaldLCbez
The Members of the Board of Directors ofRapligen Corporation via telecopy
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April 2012

Via Electronic Mail shareholderproposalssecgov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Repligen Corporation 2012 Annual Meetin2 Omission of Stockholder Proposal

Submitted by Mr Ronald Chez Pursuant to Rule 14a-SeXi

Ladies and Gentlemen

Our firm serves as counsel for Repligen Corporation Delaware corporation the

Company The Company intends to file print and commence mailing its definitive 2012

proxy statement and form of proxy together the 2012 Proxy Materials on April II 2012

On March 2012 the board of directors of the Company established April 2012 as the record

date for the Companys 2012 Annual Meeting of Stockholders the 2012 Annual Meeting
The 2012 Annual Meeting will be held on May 24 2012 Accordingly pursuant to Rule 14a-8j

under the Securities Exchange Act of 1934 as amended the Exchange Act we are submitting

this letter on behalf of the Company to the Staff of the Division of Corporation Finance the

Staff We would very much appreciate response from the Staff on this no-action request as

soon as reasonably practicable so that the Company can meet its timetable for filing and

distributing the 2012 Proxy Materials

On April 32012 the Company received letter dated April 2012 from Mr Ronald

Chez the Proponent containing stockholder proposal the Proposal for inclusion in the

2012 Proxy Materials to be distributed by the Company in connection with the 2012 Annual

Meeting The Proposal and accompanying cover letter are attached hereto as Exhibit The

Proposal proposes the adoption of an amendment to the Amended and Restated By-Laws of the

Company which would lower the threshold necessary for calling special meeting of

stockholders to the holders of 20% of the voting shares of the Company Subject to the Staffs

response the Company intends to exclude the Proposal from its 2012 Proxy Materials pursuant

to Rule 14a-8e2 of the Exchange Act on the basis that the Proposal was not submitted to the

Company reasonable time before the Company will file print and commence mailing the 2012

Proxy Materials to its stockholders on April II 2012 We hereby request the Staffs

concurrence that the Company may exclude the Proposal and supporting statement pursuant to

Rule 14a-8eX2 of the Exchange Act

Rule 4a-8j1 of the Exchange Act provides if the Company intends to exclude

proposal from its proxy materials it must file its reasons with the Commission no later than 80
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calendar days before it files its definitive proxy statement and form of proxy with the

Commission... The Commissionstaff may permit the Company to make its submission later

than 80 days before the company files its definitive proxy statement and form of proxy ifthe

Company demonstrates good cause for missing the deadline Because the Company did not

receive the Proposal from the Proponent until April 2012 the Company is subrnitting.this

letter fewer than 80 calendar days before it plans to file the 2012 Proxy Materials Once the

Company received the Proposal it acted to prepare and submit this letter to the Staff in one

day The Staff has consistently found good cause to waive the 80-day requirement where the

untimely submission of proposal prevented the company from satisfying the 80-day provision

See Staff Legal Bulletin No 4B September 15 2004 indicating that the most common basis

for the companys showing good cause is that the proposal was not submitted tittiely and the

company did not receive the proposal until after the 80-day deadline had passed Bank of

America SEC No-Act March 2010 Barnes Noble Inc SEC No-Act June 2008
General Electric Co SEC No-Act February 102005 each waiving the 80-day requirement

when the proposal was received by the company after the 80day submission deadline

Accordingly we believe that the Company has good cause for its inability to meet the 80-day

deadline and for the reasons discussed above we respectfully request
that the Staff waive the

80-day requirement with respect to this submission

In accordance with Section of Staff Legal Bulletin No 14D Nov 72008
SLB 14D this letter and its attachments are being emailed to the Staff at

sbareholderproposals@sec.gov Pursuant to Rule 14a-Sj of the Exchange Act we have

concurrently sent copy of this correspondence to the Proponent as notice of the Companys
intent to exclude the Proposal from the 2012 Proxy Materials

Rule 14a-8k of the Exchange Act and SLB 14D provide that stockholder proponents are

required to send companies copy of any correspondence that the proponents elect to submit to

the Securities and Exchange Commission the Commissionor the Staff Accordingly we are

taking this opportunity to inform the Proponent that if the Proponent elects to submit additional

correspondence to the Commission or the Staff with respect to the Proposal we hereby request

that the Proponent concurrently furnish the undersigned with copy of that correspondence on

behalf of the Company pursuant to Rule 4a-8k of the Exchange Act and SLB 4D

BACKGROUND

The Companys 2011 Annual Meeting of Stockholders the 2011 Annual Meeting was

held on September 272011 and the proxy materials for the 2011 Annual Meeting were mailed

to the Companys stockholders on or about August 2011 As previously disclosed in Current

Report on Form 8-K on December 152011 the Board of Directors of the Company approved

change in the Companys fiscal year end from March 31 to December 31 As result of this

change on February 21 2012 the Company announced in
press

release the Press Release
for an earnings call the Earnings Call copy of which was filed on Current Report on

L1BC14286855.6
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Form 8-K that the Companys 2012 Annual Meeting would be held on May 242012 This date

is more than 30 days from the date of the 2011 Annual Meeting

The Proponent actively participated on the Earnings Call The Company therefore

believes the Proponent read the Press Release and accordingly was then well aware of the date of

the 2112 Annual Meeting Additionally on March 15 2012 the Company filed its Annual

Report on Form 10-K which explicitly stated that the Company intended to file proxy

statement within 120 days of the Companys new fiscal year end Despite the Proponent having

received extensive notice of the 2012 Annual Meeting the Proponent submitted the Proposal to

the Company only eight days prior to the Companys filing and mailing of the 2012 Proxy

Materials

II ANALYSIS

The Company believes that it may exclude the Proposal from the 2012 Proxy Materials

because the Proposal was not submitted in timely manner Rule l4a-8e2 of the Exchange

Act provides that if companys annual meeting of stockholders has been changed by more

than 30 days from the date of the previous years meeting then the deadline submission of

stockholder proposalsj is reasonable time before the company begins to print and mail its proxy

materials As described above in Section of this letter the Companys 2012 Annual Meeting

will be held more than 30 days from the date of the previous years meeting Although Rule

14a-8e2 does not define what constitutes reasonable time it is noteworthy that Rule

14a-8eX2 requires that proposal to be presented at an annual meeting held within 30 days

from the date of the previous years meeting be received by the registrant minimum of 120

days in advance of the anniversary of mailing of proxy materials for the previous years meeting

In determining whethàr proposal is made within reasonable time the fundamental

consideration is whether the time of submission of the proposal affords the registrant reasonable

time to consider the proposal without causing significant delay in the distribution of proxy

materials to its shareholders See Greyhound Lines Inc SEC No-Act Jan 1999 Jefferson-

Pilot Corp SEC No-Act Jan 31 2006 The Company does not believe that it has received the

Proposal within reasonable time The Company intends to file print and commence mailing

its 2012 Proxy Materials on April 11 2012 stockholder proposal received on the eve of the

mailing of the 2012 Proxy Materials should not be considered received in reasonable time

given that the 2012 Proxy Materials are nearly in final form and inclusion of the Proposal in the

2012 Proxy Materials will result in significant delay in the Companys filing and mailing of the

2012 Proxy Materials

The Proponent had ample notice regarding the date of the Companys 2012 Annual

Meeting The Proponent actively participated on the Earnings Call that was convened to discuss

the Press Release which announced the date of the 2012 Annual Meeting Nonetheless the

Proponent submitted the Proposal mere eight days prior to the Companys distribution of

LISC/4286585.6
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the 2012 Proxy Materials This does not provide the Company with adequate time to review and

consider the Proposal without causing an excessive delay in the distribution of the 2012 Proxy

Materials to the Companys stockholders See Jefferson-Pilot Corp SEC No-Act Jan 31

2006

Given the Proponents tardiness in submitting the Proposal until the Company was in the

final stages of preparing to commence its proxy solicitation the Company does not have

reasonable amount of time to consider the Proposal without causing significant delay in

printing and mailing the 2012 Proxy Materials Under these circumstances the Proposal cannot

be considered to have been submitted within reasonable time in advance of the solicitation of

proxies in connection with the 2012 Annual Meeting and therefore the Proposal should be

excluded from the 2012 Proxy Materials

IlL CONCLUSION

For the foregoing reasons the Company respectfully requests that the Staff confirm at its

earliest convenience that it will not recommend any enforcement action if the Company

excludes the Proposal from the 2012 Proxy Materials in reliance on Rule 14a-8eX2 of the

Exchange Act If you have any questions or if the Staff is unable to concur with the Companys
conclusions without additional information or discussions the Company respectfully requests the

opportunity to confer with members of the Staff prior to the issuance of any written response to

this letter Please do not hesitate to contact the undersigned at 617 570-1971 Please transmit

the response letter via facsimile to the Company at 781250-0115 with copy to the

undersigned at 617 523-1231 and hard copy to the ProponenatMA 0MB Memorandum MO716
FISMA 0MB Memorandum M.O716

Respectfully submitted

JLL
Arthur McGivem Esq

cc Ronald Chez

Barry Fischer counsel to Ronald Chez Thompson Coburn LLP

Walter Herlihy President and Chief Executive Officer Repligen Corporation

Karen Dawes Chairperson of the Board of Directors Repligen Corporation

Joseph Johnson Ill Esq Goodwin Procter LLP

LIBC/4286885.6
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Apr11 2012

VIA FACSIMILE jf781i 250.01151 and OVERIIGRT COUTIER

Repligen Corporation

Attentlcm Co-Chairpersons of the Board of iirectors

41 Seyon Street

Building Suite 100

Waltham MA 02453

Ladies and Gentlemen

Pursuant to Rule 14a-8 of the rules promulgated under the Securities and Exchange

Actof 1934 as amended please find as AnnmiAto this letter shareholder

proposal for inclusion In the 2012 Prosy Statementof Repligen Corporation

Pursuant to itele 14a-8b please be inlbrrned that consistent with Amendment No
to my Schedule 130 regardIng Repligen and/or Individual Retirement Accounts

for my benefit currently own 2815631 shares of Repligen which shares represent

greater than $2000 or 1%of Repilgens securities entitled to be voted on the

proposal Pursuant to Rule 14a-8II please find attached copies ofAmendrnents

through Indusive of Schedule 131 filed on my behnlf confirming my ownership or

such shares during such one year eligibility period

Further state that have held the required-number of securities continuously for

at least one year as of the date of this latter Cthe time am submitting this

shareholder proposal and 1tend to continue to hold such securities through the

date of the meeting

To the extent that you or any other partywlshes to contact me regarding this

proposal please contact my attorney Barry Fischer at

BPIscherthompsonnbuim.con via facsimile at 312 782.998



Annex

Vroposni Number
Lowered Voting Threshold to Call Sicciat Meetings of Shareholders

RESOLVID that the first sentence o1 Article Section of the Amended and Restated By
Laws of Repligen Corporation be amended and restated to read as follows

Special meetings of the stockholders may be called at any time by the President

the Chairman or the Board of Directors and shall be called by the Secretary or

any officer upon the written request of one or more stockholders holding in the

aggregate at least 20% of the outstanding shares of stock of the corporation

entitled to vote at such meeting

The
put-pose of this proposal is to lower the threshold

necessary
for calling special

meeting of shareholders tothe holders of 20% of voting shares Currently no single

shareholder holds more than 13.9% of the companys voting stock

At present calling special stockholder meeting requires the consent of the holders of

over 50% of Replfgens voting stock Meanwhile the Board of Directors whose non
executive directors according to Repligens 2011 Proxy Statement hold less than 3.5%
of the companys outstanding stock excluding options can call special stockholder

meeting at any time

Special meetings allow for increased shareholder involvement in important matters

including electing new directors Shareholder participation in Repligens affairs is also

important as the company transitions from drug development company to an operating

company including potential issues such as executive compensation criteria

stockholder ownership of Board members and officers assuring that the composition of

the Board is consistent with an operating company and other issues

Without the ability for shareholders to call special meetings directors and management

can become insulated Repligens sharehOlders want to enhance the alignment of the

Boards and managements interests with those of its shareholders all in the interest of

Repligens performance and shareholder value Approving this proposal will send

clear message to Repligens directors that they must be accountable and responsive to

Repligens shareholders

Many public companies have reduced their special meetings requirement from

majority requirement Pfizer ATT Inc PepsiCo 1nc Caterpillar Inc Honeywell

International and other companies require only the holders of 20% or less of its stock to

call special meeting This proposal topic won more than 60% support at CV
Caremark Sprint Nextel Safeway Motorola and R.R Donnelley



Piese vote yes on this proposal to help improve Repligens corporate governance

director and officer accountability and financial performance that Repligens

shareholders deserve


